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INTRODUCTION. 



It i^ now twenty -two years since my first book on the Law of Joint 
Stock Companies was published. At that time there was no 
work on the subject : nothing beyond a chapter in Mr. CoUyer's 
valuable work on Partnership. During this long period I have had 
to deal with it in successive editions, in order to keep pace with 
its astonishing growth— a growth that exhibits a vast number of 
judicial decisions^ and a great variety of statutes. As far as re- 
gards the statutes alone^ reference may be made to the Act for 
the Registrationy Incorporation, and Regulation of Joint Stock 
Companies^ passed in 1844 ; the Railway y Landsy and Companies 
Clauses Consolidation Acts, 1845 ; the Gasy Water, Market y 
Dociij and Cemeteries Clauses Consolidation Acts, in 1847 3 the 
Limited lAabilitp Act of 1855 ; the Joint Stock Companies Act, 
1856 ; the Joint Stock Companies Act, 1857 j the Joint Stock 
Banking Companies Act, 1857 ; the Act for the Punishment of 
Frauds by 7}rustees, Bankers, &c. 1857 ; the Joint Stock Companies 
Winding-up Amendment Act, 1857 ; the Act oflS67, to Amend 
the Joint Stock Companies Act, 1856 ; the Joint Stock Companies 
Amendment Act, 1858 ) and the Act of the same year, to enable 
Joint Stock Banking Companies to be formM on the pinciple of 
Limited Liability. 

It was mentioned in former publications that this branch of 
law had so greatly increased as to make it expedient to divide the 
subject into, 1st — Companies requiring express authority of Par- 
liament) and 2nd — Companies not requiring such express autho- 
rity ', and that the distinction thus made would be at once un- 
derstood by stating that a Railway, or Water, or Gas Company 
must obtain what is called a '' Special Act," incorporating therein 
the Clauses Consolidation Acts of 1845 or 1847, before it could 
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INTRODUCTION. 

be established ; whereas a Banking Company, or a general Join! 
Stock Company, needed no such special power, and was formed b} 
deed of settlement, in conjunction with provisions contained ir 
certain general statutes' passed for the purpose of regulating sucl 
associations. And by way of instances, it was stated that the 
particular classes of company just referred to were established, the 
former under the 7 Geo. 4, c. 46, and 7 & 8 Vict. c. 113, and the 
latter under the 7 & 8 Vict, (cited and used in the Joint Stock 
Companies Act, 1856, as the 8 Vict.) c. 110. 

This distinction may still be preserved. General Joint Stock 
and Banking Companies must be established under the statutes of 
1866, 1857, and 1858, unless they are formed under charters 
granted by the Crown at common law, or under the 7 W. 4 & 1 
Vict. c. 73 ; or, by private -Act of Parliament. It is conceived, 
however, that there would be an indisposition on the part of 
the Crown, to create a Company by either the first or second 
modes, since the passing of the statutes of 1856, 1857, and 1858. 
Insurance Companies may be formed under the 7 & 8 Vict. c. 
110, or under charters. ^ The circumstances must be very special to 
warrant the constitution of such a Company by a private Act. 

But express authority of Parliament, by means of a ** Special 
Act," must be still resorted to whenever larger powers are wanted ; 
such as the power to take another man's land against his will, or 
that of brejJdng up highways to lay down water or gas pipes. 
There are, however, many cases in which companies heretofore 
accustomed to go to Parliament, will find they can be sufficiently 
well and more economically established under the new statutes. 



With respect to the operation of the new Acts, it may be stated 
that, subject to the exercise of the power of the Crown to grant 
a Charter, or of the Legislature to pass a private Act, a partner- 
ship for " trade or business, having for its objects the procurement 
of gain to the partnership," other than a Banking Company, if 
composed of more than twenty partners, may be established under 

1 As to Companies for insunmce and other objects, see 20 & 21 Vict. c. 14. 
t. 27, pott. \ 
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P^ The Joint Stock Companies Acts, 1856, 1857." If not so 
established, each partner will be liable for the whole debts of 
the partnership, and may be sued alone, without joining his co- 
partners. 

Other companies or associations, if composed of seven or more 
associates, may avail themselves of the statutes, and become incor- 
porated for the piosecution of any " lawful purpose," such, for 
instance, as the estabHshment of a Literary and Scientific Institu- 
tion. So, likewise, a trading company mayy where the number of 
proposed partners is seven, and not more than twenty. 

Banking partnerships, if composed of more than ten persons, 
musty but if consisting of seven, and not exceeding ten partners, 
may be established under the statutes of 1856, 1857, 1858. 

"In relation to the liability of partners, the Act of 1856, which 
is incorporated with the statutes of 1857 and 1858, was called, 
whilst passing through Parliament, a " Limited Liability" Bill. 
This seems to be a misnomer. A Company established under it, 
becomes a corporation, the funds only of which are liable to 
creditors : the shareholders are in no respect liable to them, how- 
ever much they may severally owe to the concern on their respec- 
tive shares. Instead, therefore, of a " Limited Liability" measure, 
it might — certainly as between creditors and shareholders — ^be 
more properly termed a " No Liability Act." It is only in the 
event of- a Company being unable to carry on business, and wound 
» up, that any question can arise as to the liability of shareholders, 
and then the provisions of ss. 61, 62, 63, of the Act of 1856, will 
come into operation. But it is very often the case that all the 
capital subscribed by the shareholders is paid up at once, or is paid 
up before the time for winding up arrives ; in such case, and sup- 
posing the Company to be what is called *' Limited," there is no 
Hability of any kind on the part of a shareholder, either to cre- 
ditors, or to his co-shareholders. 



But the change in the liability of shareholders is so important 

that it will be useful to refer to the provisions, specifically, by 

which it has been made. 

aS 
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19&20rict. 
c. 47, 8. 108, 
passed 14th 
July, 1856. 
{The Joint 
Stock Com- 
panies Act, 
1856.) 



20 & 21 Vict, 
c. 14, 8. 23, 
passed 13th 
July, 1857." 
(TJie Joint 
Stock Com- 
parties Act, 
1857.) 



^ect. 29. 



A company formed under this Act cannot be made bankrupt, bu j 
may be wound up under the provisions contained in it, — compulJ 
sorily, in the case of an t^nlimited company, by order of the Court of 
Chancery, and in the case of a limited company, by the Court of 
Bankruptcy, — voluntarily, by the members of the company them- 



A company formed under the 8 Vict. c. 110, and subsequently 
registered under this Act, is placed in the same position. But if 
not so registered, it is liable to be made bankrupt, under the 
8 Vict. c. Ill, and wound up under the Acts for that purpose of 
1848, 1849, and 1868. 

An Insurance Company, being excepted from this Act, may also 
be wound up under the last-mentioned statutes. As to its bank- 
niptcy, see pasty p. ix. 

This statute does not alter the position of companies as above 
described. But by ss. 27, 28, if a company, completely registered 
under the 8 Vict. c. 110, shall not have been registered under the 
Joint Stock Companies Act, 1856, 1857 (19 & 20 Vict. c. 47 ; 
20 & 21 Vict. c. 14), before the 3rd November, 1857, these con- 
sequences arise, viz. : — 

The company cannot sue, but may be sued ; 

No dividend can be paid ; 

Each director or manager is liable to a penalty of £6 per diem 
so long as the company shall remain unregistered. 

A company consisting of seven or more shareholders, having a 
fixed amount of capital divided into shares, may, at any time, 
register itself under the Jomt Stock Companies Acts, 1866, 1867, 
with or without limited liability, if it has been " duly constituted 
by law" before the 13th July, 1857, and if it is not a company 
^' require<r* by the above statutes to be registered. The companies 
<* required" to register are those which may have been completely 
registered under the 8 Vict. c. 110, except Insurance Companies. 
(See 20 & 21 Vict. c. 14, s. 27.) 

A company " duly constituted by law," may be one that was 
formed at common law by deed of settlement, anterior to the 
8 Vict. c. 110, which came into operation on the 1st November, 
1844. Under s. ^8 of that statute a company so formed might 
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be (and many were so) simply registered under the Act, but such • 

mm^e registration did not confer on the company any of the 
privileges, nor subject it to any of the restrictions, conferred and 
imposed on a completely registered company. A company formed 
under deed of settlement, and thus simply registered, would appear 
to be within the meaning of the words " duly constituted." So 
would be a company invested with limited incidents of incorpora- 
tion by a private Act of Parliament. 

In the case of a Banking Company, if formed under the 8 Vict. 20 & 21 Vict, 
c. 113, it is ^^ required!'' to register under this Act (which incor- iVth'Au^st, 
porates the Joint Stock Companies Acts, 1856, and 1857), before -^^^J'oov-rf 
the 2nd January, 1858 ; otherwise it cannot sue or be sued, no c. 91, passed 
dividend can be paid, and each director or manager is liable to a f a58 ^^^*' 
penalty of £5 per diem so long as the company remains unregistered. 
Any other Banking Company formed under the 7 Geo. 4, c. 46, 
consisting of seven or more persons, with a fixed capital divided 
into shares, carrying on business before the 17th August, 1857, 
may at any time register itself. 

The Winding-up Acts, 1848, 1849, and the Bankruptcy Act of 20 & 21 Tict. 

c 49 sect. H« 
8 Vic. c. Ill are repealed. And as the Joint Stock Companies * ' 

Acts, 1856 and 1857 are incorporated, it follows, that no Banking 

Company can be made bankrupt, nor, whether it is a limited, or an 

ttnlimited company, can it be wound up except in Chancery, unless 

that Court shall think fit, after it has made an order for winding-up, 

to direct the subsequent proceedings for winding-up to be had in 

the Court of Bankruptcy. (See 19 & 20 Vict. c. 47, s. 74.) 

As regards Banking Companies, then, a shareholder's liability 
for debts incurred by the company stands thus : — 

Under the 7 Geo. 4, c. 46, the creditor sued the public officer. 
His judgment against that officer had the same effect as if it were 
obtained against the company, and every shareholder in it ; and 
execution might issue against any one shareholder for the whole 
amount of the company's debt. 

Under the 7 & 8 Vict. c. 113, the company was made an 
incorporation, but without limiting the shareholder's liability. 
Execution could issue against the company ; but if its funds were 
exhausted, or were insufficient, then execution might go against 
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f 

every shareholder for the whole amount of the company's 
debt. 

But under the Acta 1856, 1857, and 1858, the company ia 
incorporated without any reservation of the shareholder's liability ; 
so that its property alone is liable to creditors. A creditor must 
first proceed against the property ; if none, or insufficient, then he 
must petition to have the company wound up. After long delay 
in Chancery he may get paid his debt. He has no longer a direct 
personal remedy against a shareholder. And if, as it may be, the 
Banking Company is formed with limited liability, except as to 
the issue of notes, and the shares are fully paid up, the creditor 
cannot, as already pointed out with respect to other companies 
(ante, p. v), get paid at^ill. 



The publication of the present (seventh) Edition may, perhaps, be 
deemed a fitting opportunity to draw attention to some of the 
anomalies that exist in relation to the bankruptcy and winding-up of 
companies. A succinct reference to statutes will show how greatly 
uniformity of legislation is needed. In doing this, it has been 
scarcely possible to avoid some repetition of what has been already 
mentioned in the preceding pages. 
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BANKRUPTCY OF COMPANIES. 



Banking Companies formed under 7 Geo. 4, c. 46, if they have 
not availed themselves of the option of being registered under 
the Acts 1856-7-8, are liable to be made bankrupt under the 
7 & 8 Vict. c. 1 1 1, as " commercial or trading companies." 

But Banking Companies formed under 7 & 8 Vict. c. 113, 
which were compelled to be registered under the Acts 1856-7-8, 
ai;e not liable to be made bankrupt, because the latter Acts t 
repeal the 7 & 8 Vict. c. Ill, as to such companies. 

So also, for similar reaspns, banking companies formed under 
the Joint Stock Banking Companies Acts 1857, 1858. 

Insurance Companies, if they are to be considered as " commercial 
or trading companies," are liable to be made bankrupt under 
the 7 & 8 Vict. c. Ill, whether formed at common law prior 
to the 7 & 8 Vict. c. 110, or under that Act, or by charter, 
or under the Letters Patent Act, 1 Vict. c. 73, or by private 
Act. 

Other, or what may be termed general joint stock companies, 
formed at common law, prior to the 7 & 8 Vict. c. 110, and 
simply registered under sect. 58 of that Act, but not com-^ 
pletely registered imder it, are also, jf *' commercial or trading 
companies," liable to be made bankrupt under 7 & 8 Vict, 
c. Ill, unless they have availed themselves of registration 
. under the statutes of 1856-7-8 ; in which event they cannot be 
made bankrupt. With respect to companies similarly consti- 
tuted, but whose objects of business are not such as to come 
within the above definition, they are not liable to bankruptcy. 
Other general joint stock companies completely regu^fcered 
under the 7 & 8 Vict. c. 110, if coming within the above 
definition, and if subsequently registered under the Acts of 
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1866 and 1857, cannot be made bankrupt. But otherwise, 
if not 80 registered thereunder. 

Other general joint stock companies existing at the time of 
the Acts 1856 and 1857 being passed (except those which 
had been completely registered under the 7 & 8 Vict. c. 110), 
and being " duly constituted by law," and subsequently regis- 
tering under the Acts of 1856 and 1857, cannot be made bank- 
rupt. But otherwise, if not so registered, and if they are 
" trading or commercial" companies. 

So likewise with respect to general joint stock companies 
established by charter, or under the Letters Patent Act, 1 Vict. 
c. 73, or by private Act. 



Winding up of Companies without reference to any 
question of bankruptcy. 

Limited Companies formed, or having been formed before were 
afterwards registered, under the Joint Stock Companies Acts, 
1856-7-8, are wound up in a court of bankruptcy (except 
banking companies, which, whether limited or unlimited, are 
wound up in chancery, under the operation of the Joint Stock 
Companies Act, 1856, and the Joint Stock Banking Com- 
panies Acts, 1857-8, subject to the provision contained in 
sect 74 of the Act of 1856, under which the Court of Chan- 
cery has power to remit the winding up to a court of bank- 
ruptcy). 

Unlimited Companies formed, or, having been formed before, were 
afterwards registered under the Joint Stock Companies Acts, 
1856-7-8, are wound up in Chancery, subject to the exercise 
of the power to remit in sect. 74 of the Act of 1856, as 
above stated. 

Insurance Companies, whether formed at common law, by deed of 
settlement, or by charter or private Act of ParUament, or 
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under the Letters Patent Act 1 Vict. c. 73, or under the Joint 
Stock Companies Registration Act, 7 &S Vict. c. 110, are 
wound up in chancery under the winding-up Acts, 1848-9, 
and 1858. 

All other Companies formed at common law by deed of settlement, 
before the passing of the 7 & 8 Vict. c. 110, and having only 
the simple registration (not ^^ complete'^ registration) pre- 
scribed in sect. 58 of that Act, are, it is conceived, to be 
wound up in Chancery, under the statutes of 1848-9, notwith- 
standing the Joint Stock Acts of 1856-7-8, unless they have 
availed themselves of the option of being registered under 
sect. 29 of the statute of 1857,— or been registered for the 
mere purpose of winding up. under sect. 23 of the statute 
of 1858. 

So, likewise, with respect to all other companies, formed by 
charter, or by private Act of Parliament, or under the Letters 
Patent Act, 1 Vict. c. 73, unless they have been registered, 
as above mentioned, under the Acts of 1857 and 1858. 

Cost-Book Mining Companies situated within the Stannaries 
are wound up in that court, unless the special circumstances exist 
which are mentioned jtM^^, p. 26. In the case of a cost-book 
mining company established elsewhere than in the Stannaiies 
before the statutes of 1856-7, and not registered there- 
under, the winding-up must, it is conceived, be in Chancery 
under the Acts of 1848-9. If formed subsequently, and 
under the statutes of 1856-7, the winding up will be in Chan- 
cery if an unlimited company ; but if limited, then in a Court 
of Bankruptcy, in pursuance of the provisions therein con- 
tained. 

Provisionally registered Companies under the 7 & 8 Vict. c. 110, 
appear to be inchoate and not perfect companies within the 
meaning of sect. 23 of the Act of 1858, giving the privilege of 
registration for the mere purpose of winding up under the Act 
of 1856. Such inchoate companies (for instance, provisionally 
registered railway or gas companies) must be wound up 
under the statutes of 1848 and 1849. 
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Companies mth Foreign Objects, — Where persons associate them- 
selves in this country^ subscribe capital; issue shares^ and have 
their principal place of management in this country, for the 
purpose of making a railway or making mines abroad, they 
form a Joint Stock Company- having foreign objects of busi- 
ness. Such a company, if formed under the Acts of 1866 
and 1857, will be wound up in Chancery, if unlimited; if 
limited, in a Court of Bankruptcy. If not formed there- 
under, or if fprmed before they were passed, but not subse- 
quently registered thereunder, it may be that the winding 
up would be in Chancery, under the Acts of 1848 and 1849. 
The Dendre Valley Railway Company was so wound 
up.^ But it does not appear whether any question was on 
that occasion made ss to xhe company being illegally con- 
stituted, either at common law, or as not having been formed 
under the Joint Stock Companies Registration Act of 1844 
(7 & 8 Vict. c. 110). If such a company be held to be 
illegally constituted, how can a Court of Equity enforce the 
contracts between shareholders so as^ to wind up the concern ? 

There may be many such like companies exposed to the 
questions here raised. 

Again, if an association were formed partly abroad and partly 
in this country, for working English and not foreign objects ; 
for instance, to run cabs in London ; and its formation were 
before the statutes of 1856 and 1867, or afterwards, but not 
registered thereunder: would such a company be legally 
constituted ? If not, how could it be wound up ? 

Companies Wovnd up partly in Chancery, partly in Bankruptcy, 
— In order further to give some sort of notion of the ano- 
malies of the law of bankruptcy and winding-up in relation 
to Joint Stock Companies, it may be mentioned that, where 
a company existing before the passing of the Act of 1856 



* Dendre Valley Railway Company (Belgian), Law J. 1850, Ch. 474. See 
Parbury v. Chadwick, lb. Ch. 562, and the Madrid and Valencia Railway Com- 
pany, 3 De Gex & Smale, 127. 
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was registered thereunder as a Limited Company, it was held 
that the winding-up most take place in the Bankruptcy 
Court as to matters after the company was so registered \ but 
as to prior transactions, in Chancery, under the Acts 1848 
and 1849. (See postj p. 21.) So that, in considering what 
has been stated in the previous pages with respect to the 
winding-up of Limited Companies, it must be borne in mind 
that two sorts of winding-up in two different courts may be 
gone on with at the same time , with respect to the same 
company ! 

Charles Wordsworth. 

4, Paper Buildings, Temple, 
March 15, 1869. 
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INSTRUCTIONS 

HOW TO FORM A COMPANY; AND HEREIN OF THE LIABILITIES 
OF PERSONS ENGAGED IN SO DOING. 



Strictly speaking, these Instructions might he i^aid to consist of 
the words: — ^^ Let seven or more persons subscribe a piece of 
paper according to Form A. in the Schedule to the Act, Take it 
to the Registrar of Joint Stock Companies, Serjeants^ Inn^ Fleet 
Street, where it mil be exchanged Jor a Certificate. This is a 
Certificate of Incorporation; and the company/ is established.^^ 
But these would indeed be very short instructions ; and something 
more must be considered. 

Parties engaged in projecting a company are left unfettered by 
the Act. They are at liberty, up to the time of signing the 
*' Memorandum of Association" (See ss. 8, 7), to issue advertise- 
ments and prospectuses, appoint committeemen or provisional 
durectors, make allotments of shares, call for and take deposits, 
enter into contracts, &c. No returns need be sent to, nor any 
registration made with, the Registrar of Joint Stock Companies. 
There is no limitation on the amount of capital, or of the shares, 
and there is no longer any prohibition of the sale of scrip, as 
there had been with respect to companies formed under the 7 &8 
Vict. c. 110. Such property may now be dealt with in the same 
manner as the scrip of railway or any other parliamentary com- 
pany, according to the decision in Young v. Smith, 15 M. & 
W. 121, 

Having made this general statement, let us see what may be, 
first, the mode of action in forming a company; secondly, the 
liabilities of the parties acting in so doing. 

1. Mode of Action. — One or more persons may project a 
company. Having determined upon the objects for which it is to 
be established, they may at once issue a prospectus of the descrip- 
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tion hereafter mentioned, or they may call a meeting of persons 
likely to be supporters of the scheme. If, after discussion, resolu- 
tions are come to at that meeting, they should be entered in a 
book in the precise words contained in each resolution. If it be 
•resolved that It is expedient to form a company, further resolutions 
should be passed, naming the proposed company, and stating the 
amount of capital, the number of shares, the persons who are to 
be the provisional directors, officers, solicitors, bankers, brokers, &c. 

If the persons present are seven in number, and prepared to 
take all the shares, they may at once sign the Memorandum of 
Association in Form A., in the Schedule to the Act, and have it 
presented to the Registrar, who will give a Certificate of Incorpo- 
ration. The company is then formed imder and governed by the 
Joint Stock Companies Act, 1866, and the Regulations in Table B. 
in the Schedule. 

But if they desire to modify the Regulations, or to add rules or 
matters not covered by the Regulations (which omissions are very 
numerous), then a resolution should be passed, instructing the 
solicitor to prepare necessary "Articles of Association," in con- 
formity with the statute. In such a case he must act according to 
his own judgm^t as to what r^ulations should be inserted in the 
'^ Articles,'' or instruct counsel to draw them. It sometimes hap- 
pens, however, that the meeting desires to have certain things 
specially provided for in the " Articles," for instance, that the pre- 
liminary expenses incurred in forming the company shall be the 
^rst charge on the funds of the company after the date of incor- 
poration. For this purpose there should be a specific resolution. 

But it is not often that the persons assembled at such a meeting 
can, or are willing to take all the shares. It is necessary, there- 
fore, to make the affair public, and publish an advertisement, or 
what is generally called a '^Prospectus." A resolution for this 
also should be passed. In the preparation of it great care should 
be taken; for the objects of the company's business', the amount of 
capital, and number of shares should be the same as those to be 
thereafter inserted in the " Memorandum of Association." This 
document will also require special attention witlr reference to the 
Form of " Application for Shares," and the "Deposits " to be 
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called for. If desired, it may contain a stipulation that a part of 
the " Deposit " will be retained for preliminary expenses, if the 
company shall not be established. And the representations made 
in it should be substantially true. The consequence of a false 
statement will be hereafter mentioned. ^ • 

On receiving the banker's receipt for the deposit — where the 
same is not paid at the company's ofEce — the Provisional Directors 
may issue a Letter of Allotment entitling the party to shares 
after the company has been incorporated. This instrument should 
fo\\ow the " Prospectus," and the " Application for Shares," 
because the three papers, together with the payment of deposit, 
will constitute a contract between the Provisional Directors and 
the Allottee. 

After issuing the Letters of Allotment, the Directors will pro- 
ceed to get the ^^ Memorandum of Association" and *^ Articles of 
Association " prepared and executed, and exchanged for a Certifi- 
cate of Incorporation, as before stated.* 

2. Liabilities of Parties informing a Company. — ^These liabili- 
ties are of two sorts, one towards the public, meaning thereby 
persons who seek to join the concern by reason of the company's 
prospectus, and persons who have otherwise contracted with them ; 
the other between the parties themselves, who are associated 
together in the formation of the company. 

First, — As between the proposed company and the public. The 
persons representing the company are the persons stated in the 
published Prospectus to be the Provisional Directors. If the 
documents before mentioned make a contract, such Directors will 
be liable to an action to recover back the deposit paid by the 
Allottees, if the company be not formed, on the ground that the 
consideration on which the deposit was made has failed; and, 
whether the company has been established or not, they will be 
liable to such an action at the suit of the Allottee, if the statements 
in the Prospectu*, on the faith of which the deposit was made^ be 
fraudulent ; and, it is conceived, if the company is established on a 



* Ante, p. XV. 
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substantially diiFerent footing, with respect to capital or otherwise, 
from that stated in the Prospectus. In addition to this civil 
remedy, if false statements are made in the Prospectus, so as to 
show a fraudulent intent to deceive, the Directors will be criminally 
liable. 

The Directors will also be liable for work, done, goods supplied, 
contracts entered into, unless the contracts are made on the con- 
dition that they are to be performed, or the goods or work are to 
be paid for, on the company being established, or out of the funds 
of the company after incorporation. Or it may be stated thus : — 
All the promoters of a company, meaning thereby as well Directors 
as others, are liable for the expenses incurred in getting it up, and 
cannot throw them upon the company after incorporation, unless a 
stipulation to that effect is contained in the Articles of Association. 
Any one Director or Promoter may be sued. A- Director is a 
Promoter ; but there may be a Promoter who is not a Director. 

Second, — As between the associates or parties engaged in form- 
ing the company. These persons — being engaged only in the 
endeavour to form a company, and there being no company until 
the certificate of its incorporation has been obtained — are not part- 
ners. Persons who are partners in trade are responsible each for 
the acts of the others or any of them. But persons, forming a 
company, are only liable for the acts done by themselves, or by 
their authority. One Provisional Director is not agent for another, 
so as to bind him by the acts of the former. 

An Associate or Promoter cannot sue his fellows for work done 
or services or goods supplied in furtherance of their common 
•object — the formation of the company. Such a case is that of 
a Solicitor or a Secretary. If he is a Promoter of the company, he 
cannot recover for his services, either against his fellows, or, it is 
conceived, against the company when formed. A Secretary is a 
Promoter if he gives his services on the understanding, express or 
implied, that he is to be appointed Secretary when the company 
has been incorporated. 



Digitized by 



Google 



Digitized by 



Google 



ABSTRACT OF STATUTES. 



19 & 20 VICT. Cap. 47. 

Sect. I. Short title of Act, p. 1. 

2. Act not to apply to banking and insurance companies, p. I. 



PART I. 

Constitution and Incorporation of Companies and Associations. 

Registry, 

Sect. 3. Company formed by memorandum of association and registration, 
p. 2. 

4. Penalty on partnerships exceeding a certain number, p. 2. 

5. Matters required to be prescribed by memorandum of association, 

p. 3. 

6. Prohibition against identity of names in registered companies, p. 3. 

7. Form of memorandum of association, p. 3. 

8. Shares to be taken by subscribers of memorandum of association, 

p. 4. 

9. Special regiriations may be prescribed by articles of association, p.. 4. 

10. Form and effect of articles of association, p. 4. 

11. Stamp on memorandum of association and articles of association, and 

use of printed copies, p. 5. 

12. Registration of memorandum of association and articles of association, 

p. 5. 

13. Effect of registration, p. 5. 

14. Directors to be liable for debts if dividend be paid when the company 

is known by them to be insolvent, p. 6. 

15. Issue of shares by company, p. 7. 

Register of Shcarehotdert, 

16. Register of shareholders, p. 7. 

17. Annual list of shareholders on register, p. 7. . 

18. Penalty on company not keeping a proper register, p. 8. 

19. Restrictive definition of shareholder, p. 8. 

20. Transfer of shares, p. 8. 

21. Certificate of shares, p. 9. 

22. Calls a debt to company, p. 9. 

23. Inspection of register, p. 9. 
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Sect. 24. Power to dose register, p. 9. 

25. Remedy for improper entry or omission of entry in register, p. 10. 

26. Register to be evidence, p. 10. 

27. Copy of memorandum and articles of association to be given to share- 

holders, p. 10. 



PART II. 

Management and Aoministeation op Companies. 

General. 

Sect. 28. Registered oflSce of company, p. 10. 

29. Notice of situation of registered office, p. 1 K 

30. Publication of name by a limited company, p. 11. 

31. Penalties on non-publication of name, p. 11. 

32. General meeting of the company, p. 12. 

33. Power of company to alter regulations by special resolution, p. 12 

34. Definition of special resolution, p. 12. 

35. Registry of special resolutions, p. 13. 

36. Copies of special resolution, p. 13. 

37. Notice to registrar of increase of capital, p. 13. 

38. Prohibition against holding land, p. 13. 

39. Prohibition against carrying onbusiness with less than seven share- 

holders, p. 13. 

40. Evidence of proceedings at meetings, p. 14. 

Legal Instrumenti of Company. 

41. Contracts, how made, p. 14. 

Deedt. 

42. Execution of deeds abroad, p. 15. 

43. Promissory notes and bills of exchange, p. 15. 

44. Mortgages according to English law, p. 15. 

45. Bond and disposition in security according to Scotch law, p. 16. 

46. Conveyances according to English law, p. 16. 

47. Disposition in security according to Scotch law, p. 17. 

Examination of Affaire of Company. . 

48. Examination of affairs of company by inspectors appointed by the 

Board of Trade, p. 17. 
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StcT. 49. Power of inspectors, p. 17. 

50. Result of examination, how dealt with, p. 17. 

51. Power of company to appoint inspectors, p. 18. 

52. Report of inspectors to be evidence, p. 16. 

Notices, 

53. Services of notices on company, how senred, p. 18. 

54. Rule as to notices by letter, p. 18. 

55. Authentication of notices of company, p. 18. 

Legal Proceedingi. 

56. Recovery of penalties, p. 18. 

57. Application of penalties, p. 19. 

Alteration of Forms. 
58. Board of Trade may alter forms in schedule, p. 19. 



PART IIL 

Winding up. 

PreUminarff. 

Sect. 59. AppUcation of Part III. of Act, p. 20. 

60. Definition of "the court," p. 20. 

61 . Liability of present shareholders in respect of debts, p. 21. 

62. Liability of former shareholders in a company other than a limited 

company with respect to debts, p. 21. 

63. Liability of former shareholdtot in a limited company with respect to 

debts, p. 21. 

64. Commencement of winding up of company defined^ p. 21. 

65. Definition of "contributory/' and k^ character of hit liability, 

p. 22. 

66. Rights of contributories between themselves, p. 22. 

Winding up by Court, 

67. Circumstances under which company may be wound up by court, 

p. 22. 

68. Company when deemed unable to pay its debts, p. 23. 

69. Application for winding up to be by petition, p. 23. 

70. Course to be pursued by court on petition of a creditor, p. 23. 

71. Order for winding up company on creditor's petition, p. 24. 

72. Course to be pursued by court on petition of contributory, p. 24. 

73. Effect of the order for winding up company, p. 24. 

b2 
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Sbct. 74. Power of Court of Chancery to remit winding up to Court of Bank- 
ruptcy, p. 24. 

75. Collection and application of aueti, p. 25. 

76. Fraudulent preference, p. 25. 

77. Power of court to summon persons suspected of haying property of 

company, p. 25. 

78. Examination of parties by court, p. 26. 

79. Penalty on falsification of books, p. 26. 

80. Attachments, se(^uestrations« and executions within three montjhs of 

petition to be void, p. 26. 
8r. Books, &c. of company, to be evidence, p. 27. 

82. Power of court to make calls, p. 27. 

83. Pa3rment of money into the bank, p. 27. 

84. Power of court to grant injunction or interdict, p. 28. 

85. Power of court to stay proceedings, p. 28. 

86. Power of court to adjust rights of contributories, p. 28. 

87. Power of court to order costs, p. 28. 

OfficialLiquidatort. 

88. Appointment of official liquidators, p. 28. 

89. Style and duties of official liquidators, p. 29. 

90. Powers of official liquidators, p. 29. 

91. Appointment of solicitor to official liquidators, p. 30. 

92. Remuneration of official liquidators, p. 30. 

93. Dissolution of company, p. 31. 

94. Registrar to make minute of dissolution of company, p. 31. 

95. Power of Lord Chancellor of Great Britain to make rules, p. 31. 

96. Power of Lord Chancellor of Ireland to make rules, p. 31. 

97. Power of Court of Session In Scotland to make rules, p. 31. 

98. Power of Vice- warden of Stannaries to make rules ; Court of Stan- 

naries ; service of process ; appeal in cases of winding up, p. 32. 

99. Power of Commissioners of Bankruptcy to make rules, p. 32. 
iOQ. Rules with respect to fees, p. 32. 

101. Special commissioners for receiving evidence, p. 33. 

Fohmtaqf Winding up of Company. 

102. Chrcumstances, under which company may be wound up voluntarily, 

p. 33. 

103. Notice of resolution to wind up voluntarily, p. 34. 

104. Consequences of voluntary winding up, p. 34. 

1 05. Saving of rights of creditors, p. 36. 



PART IV. 

Registration Office. 
Sect. 106. Constitution of registration office, p. 36. 
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PART V. 

RsfBAL OF FORMBR ACTS, AMD TbMPORART PROVISIONS. 

RepwA. 

Sect. 107. Repeal of 7 & 8 Vict c. 110 ; 10 & 11 Vict. c. 78 ; and 18 & 19 Vict, 
c. 1^, p. 38. 
. 108. Provisions of 1 1 Vict. c. 4.5 ; 12 & 13 Vict. c. 108 ; 7 & 8 Vict. c. 1 1 1 ; 
and 8 & 9 Vict. c. 98, not to apply to companies registered under 
this Act, &c., p. 38. 

109. Saving clause as to repeal, p. 39. 

Temporary PrwUioru. 

110. Registration of existing companies, p. 39. 

111. Requisitions for registration by existing companies, p. 40. 

112. Authentication of statements of existing companies, p. 41. 

113. Certificate of registration of existing companies, p. 42. 

114. Power of company to change name, p. 43. 

115. Certificate to be evidence of compliance with Act, p. 43. 

116. Saving rights of creditors, p. 43. 

CONTBNTS OF SCBBDULB. 

Form A. Memorandum of association, p. 44. ' 
Table B. R^ulations for management of company, p. 45. 

Arrangement of Clautes in Table B, 

Shares — general, p. 45^ 

Transmission of shares, p. 47. 

Forfeiture of shares, p. 47. 

Increase of capital, p. 48. 

General meetings, p. 48. 

Votes of shareholders, p. 50. 

Directors, p. 51. 

Powers of directors, p. 51. 

Disqualification of directors, p. 53. 

Rotation of directors, p. 53. 

Proceedings of directors, p. 54. 

Dividends^ p. 56. 

Accounts, p. 56. 

Audit, p. 57. 

Notices, p. 58. 

Form of balance sheet, p. 59. ^ 

Form C. Memorandum of association, with articles of association annexed, p. 60. 
Table D. Table of fees, p. 62. 

Form £. Summary of capital and list of shareholders, p. 63. 
Form F. Form of transfer of shares, p. 64. 
Form G. Form of licence to hold lands, p. 64. 
Form H. Form of mortgage (England and Ireland), p. 64. 
Form I. Form of mortgage (Scotland), p. 65. 
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Other Forms.— Approyid bt the Reoutrar. 

Notice of situation of company's office, p. 65. 

„ of increase of capital, p. 66. 

„ of dissolution, p. 66. 

„ of application by existing company for certificate of incorporation, p. 67. 
Declaration Terifying documents sent with preceding application, p. 68. 

„ verifying list of shareholders, p. 69. 
Certificate of incorporation, p. 7&. 



20 & 21 VICT. Cap. U. 

PrHimnary. 



Sect. 1. Short title of Act, p. 71. 

2. Definition of principal Act and Joint Stock Companies Acts, p. 71. 

Registry (Part L of Principal Act), 

3. Penalty on partnerships exceeding a certain number, p. 71. 

4. The registrar to give certificate of incorporation, p. 72. 

RegUter cf Shareholdert {Part I. of PHmcipal Act), 

5. Power of limited company to convert paid up shares hito stock, p. 72. 

6. Company to give notice of conversion of capital into stock, p. 73. 

7. Register of holders of stock, p. 73. 

8. Remedy for improper entry in register of stock, p. 73. 

9. Power of court to decide on disputed questions, p. 73. 

10. Penalty on not forwarding copies of memorandum, &c. to share- 
holders, p. 73. 

mndmg up by Court (Part III. of Principal Act), 

11. Power to arrest shareholder about to abscond or remove or conceal 

any of his property, p. 73. 

12. Arrested shareholder may apply to court for his discharge, p. 74. 

13. Calls under third part of principal Act to be specialty debt, p. 74. 

Official Liquidatort (Part III, of Principal Act). 

14. Proviso as to appointment of liquidators by courts other than Court 

of Bankruptcy, p. 74. 

15. Provision as to appointment of liquidators by Court of Bankruptcy, 

p. 74. 

16. Extension Qf power to compromise debts, p. 75. 

17. R>wer for liquidators to accept shares on sale of company's property, 

p. 75. 
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Sect. 18. Power of liquidatort to call general meeting, p. 76. 

19. Power of court to adopt proceedings of voluntary winding up, p. 76. 

20. Penalty on liquidators not reporting dissolution' of company to 

registrar, p. 76. 

21. Remedy for liquidators having in tbdr hands undistributed assets, 

p. 76. 

Mieration of Forms {Part IL of Principal Act). 

22. Proviso as to alterations in Table B., p. 76. 

Repeal (Part V. of Principal Act), 

23. Repeal of s. 107 of The principal Act, p. 77. 

Costs by lAmited Companies. 

24. Provision as to costs in actions brought by limited companies, p. 77. 

Ten^orary Provisions (Part V, of Principal Act). 

25. Provisions as to companies completely registered under 7 & 8 Vict. 

Clio, p. 77. 

26. Repeal of s. 1 10 of p'rincipal Act, p. 78. 

27. Time within which completely registered companies are required to 

register, p. 78. 

28. Penalty on company not registering, p. 78. 

29. Power for companies to register at their discretion, p. 78. 

30. Power for existing company to register amount of stock instead of 

shares, p. 79. 

31. Provision as to list of shareholders required by s. Ill of principal 

Act, p. 79. 

32. Exemption of certain companies from payment of fees, p. 79. 

33. Grant of certificate of registration, and effect thereof, p. 79. 



20 & 21 VICT. Cap. 49. 

Preliminary, 



Sect. 1. Short titie, p. 81. 

2. Joint Stock Companies Acts to be incorporated with this Act, p. 81. 

Registration of Existing Companies, 

3. Sect. 2 of 19 & 20 Vict. c. 47, repealed, p. 81. 

4. Banking companies required to register under this Act, p. 81 . 

5. Penalty on neglect to register, p. 82. 

6. Banking companies permitted to register under thii Act, p. 82. 

7. Existing companies not to pay fees, p. 83. 
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8. Registration under tliis Act not to affect obligations incurred pre- 

viously to registration, p. 83. 

9. Saying of liability of persons holding shares before registration under 

Act, p. 83. 

10. Continuation of existing actions and suits, p. 83. 

Wintiing up of the Banking Compamet. 

11. Certain Acts not to apply to companies registered under this Act or 

Acts incorporated herewith, p. 83. 

Repeal. 

12. 7 & 8 Vict. c. 1 13, and 9 & 10 Vict. c. 75, repealed, p. 84. 

Fwnnation of new Banking Companies. 

13. New banking companies, p. 85. 

Examination of Affavn in Company. 

14. One-third in number and value of shareholders^ to apply for inspec- 

tors, p. 85. 

Nineteenth Section of Joint Stock Companies Act not to apply. 

15. Sect. 19 of 19 & 20 Vict. c. 47, not applicable to companies in Scot- 

land, p. 85. 

Transfer of Trust Property. 

16. Transfer of trust property to company, p. 85. 

Banking Companies not registered as such. 

17. Liability of banking company that is not registered as such, p. 85. 

18. Exemption of certain existing banking companies from Joint Stock 

Companies Act, p. 86. 

19. Not to affect provisions of 7 & 8 Vict. c. 32, and 8 8t 9 Vict. c. 38, 

p. 86. 



20 & 21 VICT. Cap. 64. 



Sect. 1. Trustees fraudulently disposing of property, guilty of a misdemea- 
nor, p. 87. 

2. Bankers, &c., fraudulently selling, &c., property intrusted to their 

care, guilty of a misdemeanor, p. 87. 

3. Persons under powers of attorney fraudulently selling property, p. 87. 

4. Bailies fraudulently cpn verting property to their own use, p. 87. 
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5. Directors, &c., of body corporate or public company fraudulently 

appropriating property, p. 87 ; 

6. ' ■ or keeping fraudulent accounts, p. 88 ; 

7. ■■ or wilfully destroying books, &c., p. 88 ; 

8. or publishing fraudulent statements, guilty of 

a misdemeanor, p. 88. 
9. Persons receiving property, guilty of a misdemeanor, p. 88. 

10. Punishment for a misdemeanor, p. 88. 

1 1. No person exempt from answering questions in any court, p. 88. 

12. No remedy at law or in equity affected, p. 88. Convictions not re- 

ceived in evidence in civil suits, p. 89. 

13. No prosecution without the sanction of some judge, or the Attorney- 

General, p. 89. 

14. If offence amounts to larceny, person not to be acquitted of a misde- 

meanor, p. 89. 

15. Costs of prosecution, p. 89^ 

1 6. Misdemeanors not triable at sessions, p. 89. 

17. Interpretation of certain terms, p. 89.^ 

18. Scotland, p. 89; 



20 & 21 VICT. Cap. 78. 



Sbct. 1. Judge or Master, by advertisement, may call meetings of creditors to 

appoint representative of creditors, 90. 
After such advertisement, creditors to be deemed parties to the 

winding up, p. 91. 
Assignees of bankrupt companies to be such representatives, p. 91. 

2. Where company bankrupt, and no winding-up order, assignees may 

compromise with shareholders so as to bind all the creditors, 92. 

3. Representatives of creditors may concur in proceedings, and in com- 

promises, p. 92. All creditors to be bound thereby, p. 93. 

4. Compromise, &c., to be subject to consent of creditors, if required by 

Judge or Master, p. 93. 

5. Creditors' rights against third persons not to be prejudiced, p. 93. 

6. Proceedings under this Act subject to appeal, p. 94. 

7. After advertisements for representatives, creditors not to sue at law, 

without leave of Judge or Master ; and time is not to run against 
them, p. 94. 

8. Court may require security, p. 95. 

9. Creditors at liberty te attend proceedings, and inspect books of com- 

pany, p. 95. 

10. Judge or Master may appoint commissioners for receiving evi- 

dence, p. 96. . 

11. Rights of creditor under judgment obtained in Ireland not to be 

affected, p. 96. 

12. Petitions for winding up certain mining companies not to be filed in 

Court of Chancery, except on special application to the Court of 
Stannaries, &c. p. 96. 
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13. In cases where such petitions are filed, proof of debts, sales of effects, 

&c., to be effected through the Ck>urt of Stannaries, p. 96. 

14. Act to be deemed part of Winding-up Acts, p. 97. 

15. Interpretation of terms, p. 97. 

16. Short title of Act, p. 97. 



20 & 21 VICT. Cap. 80. 



Sbct. 1. Joint Stock Companies Acts, 1856, 1857, not to be deemed to 
repeal 7 & 8 Vict. c. 110, as respects insurance companies, p. 98. 
Proviso, p. 98. 



21 & 22'VICT. Cap. 60. 



Sect. 1. Short title, p. 99. 

2. Petition for winding up, subject to supenrision, p. 99. 

3. Power of court in proceeding under s. 19 of 20 & 21 Vict. c. 14, to 

appoint additional liquidators, p. 100. 

4. Effect of order of court under the said 19th section, p. 100. 

5. In compulsory winding up, or continuance of voluntary winding up, 

by decree or order, contributories may be decreed to pay calls, 
p. 100. 

6. Actions and suits to be stayed, p. 100. 

7. Inspection of books, p. 101. 

8. Appointment of voluntary liquidators as official liquidators, p. 101. 

9. Power of court to give discretion to official liquidators, p. 101. 

10. General scheme of liquidation may be sanctioned by court, p. 101. 

11. Reservation of practice under old winding up acts, p. 102. 

12. Order made in England to be enforced in Ireland and Scotland, p. 102. 

13. Mode of dealing with orders to be enforced by other courts, p. 102. 

14. Power for liquidators in voluntary winding up to apply to court for 

aid, p. 103. 

15. Power of company to fill up vacancies in liquidators, p. 103. 

16. Power for liquidators to invest, p. 108. 

17. Manner of making a call, p. 103. 

18. Calls provable against bankrupts' or insolvents' estates, p. 103. 

19. Sect. 16 of 20 & 21 Vict. c. 14, repealed, and this section to be 

substituted, p. 103. 

20. Prosecution of delinquent directors, 8cc., in the case of voluntary 

winding up, p. 104. 

21. Prosecution of delinquent directors, 8cc^, in case of compulsory 

winding up, p. 104. 

22. Application of act to existing winding up, p. 104. 

23. Companies may register for purposes of winding up, p. 104. 

24. Application of Act to other acts, p. 105. 
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I 

21 & 22 VICT. Cap. 91. 

SspT. 1. So much of 20 & 21 Vict. c. 49 as prohibits bankiDg companies from 
being registered with limited liability, repealed, p. 106. 
Proviso as to banking companies issuing notes, p. 106. 

2. Registration of banking companies not to prejudice re-registration as 

limited, p. 106. 

3. On re-registration with limited liability, notice to be given to 

customers, p. 106. 
In default of notice, unlimited liability to continue as to such customers, 
p. 107. 

4. Banking company to annex a statement to their memorandum of 

association*, p. 107. 

5. How limited banking companies are to be wound up, p. 107. 



SCHEDULE. 

Form of statement to be published by a limited joint stock company, p. 108. 



Table of Fees in Bankruptcy, p. 109^ 



Index. 
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ADDENDA. 



Joint Stock Company — Fbaudulbnt Reports— Authority op 
Directors to bind the Company — Laches. 

Ee The Royal British Bank, Ex parte Nieol^ 7 W. R. 217. 

[This important case has been well abstracted and observed upon in 
The Solicitors^ Journal of the 19th Febrnary, 1869, whilst the following 
sheets were passing through the press. I have taken the liberty to 
adopt both the abstract made and the conclusions drawn by that publi- 
cation. C.W.] 

Mr. William Nicol became the purchaser of twenty new shares in the 
Royal British Bank, on the 8th of March, 1855, and paid his deposit and 
certain calls. He signed the supplemental deed under which the shares 
were issued, and received a dividend, which he retained, and did not 
offer to return. He was induced to take the shares by Alderman 
Kennedy, who furnished him with a copy of the printed report and 
balance-sheet of the Bank, ending December, 1854, and a circular letter 
of tiie directors of March, 1855. It was admitted that these documents 
contained false representations of the state of the bank, but they were 
only primarily intended to be read by those who were shareholders at 
the time. In F^ruary, 1856, Mr. Nicol employed a broker to sell ten 
shares^ who sold them through another broker to a person named 
Empson. They were really bought for Cameron, the manager of the 
bulk, who used Empson's name, the agent of the bank. Afterwards, the 
company being wound up, Mr. Mcol's name was placed on the list of 
contributories, by the chief clerk, but removed by V. C. Kindersley, his 
Honour being of opinion iihat t^e case came within the principle of his 
decision in Brockwell's Case (4 Drew, 205 ; S. C, 6 W. R. 858). The 
official manager appealed, and the questions raised in argument on the 
appeal were as follows:— 1. Was Nicol induced by fraud to become a 
shareholder ; and were the directors agents of the company for the pur- 
pose of making the misrepresentations ? 2. Suppo»ng the contract to be 
voidable, had he estopped himself by his own laches or acquiescence ? 
3. Did he divest himself of his liability by the transfer of his shares t 
The Court being in favour of Mr. Nicol on the last point, it did not 
become really necessary to decide the first two ; but in consequence of 
the great importance of the subject, their Lordships gave their opinions 
of them. From their judgments the following propositions may be 
deduced : — 
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1. A shareholder who has heen deceived into taking shares hy the 
fraudulent misrepresentations of a report published by the directors, may 
maintain an action or suit on the deceit against the indiyidual directors 
for the damage. And it is clear that the directors will be so liable, 
whether they knew that they were stating falsehoods, or merely pledged 
themselves to statements of which they knew nothing. (Evans V.Edmunds, 
13 C. B. 786.) And it appears that, even though the report was not 
originally intended for the public, but the directors gave it unauthorised 
publicity, in order to deceive the public, they will be individually liable. 
(Scott V. Dixon, lately decided in the Queen's Bench.) 

2. But the case is different where the remedy sought is against the 
company at large, whether by suit against the members, or by pro- 
ceedings to escape contribution for their debts. The question, then, is, 
How far the directors were the agents of the company at large for the 
purpose of the misrepresentation. The ordinary law of partnership, 
where each partner is agent for the other, does not apply, because the 
public have notice that the directors are only agents for certain pur- 
poses, and cannot go beyond the powers conferred by their deed. Still 
(as Turner, L. J., observes), if the company would be responsible for 
misrepresentations made by themselves, they must be so, to some extent, 
for misrepresentations made by those to whom they have intrusted the 
conduct of their afiairs ; and the limits of this agency seem still unde- 
fined. The only proposition on this point which we can deduce from the 
case before us is, that where the directors make false statements to their 
own shareholders in their reports, and then think proper to give them 
unauthorised circulation among the public, they are not the agents of 
the company for that purpose, and the company is not bound, unless in 
some extreme case, as in Wells' Case (22 Beav. 85). 

8. Where a shareholder who has been deceived into taking shares lies 
by, and receives dividends, and does not take measures to set aside 4;he 
transactions till the company is being wound up, he shall not be then 
allowed to repudiate it. A contract obtained through fraud is not void, 
but voidable ; and this doctrine of repudiation cannot prevail if a party, 
by his own act or laches^ has put it out of his power to place the parties 
in the same condition as they were in before the contract. 
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19 & 20 VICT. Cap. 47- 



AN ACT 

FOR THE INCORPORATION AND REGULATION OF JOINT STOCK 
COMPANIES AND OTHER ASSOCIATIONS. 



[19 & 20 Vict. Cap. 47.] 



[lUh J%Uf, 1866.] 

Whbbbas it is expedient that the law relating to the incorporation 
and regulation of Joint Stock Companies and other associations should be 
consolidated and amended :.3e it therefore enacted by, &c., as follows: — 

I. This Act may be cited for all purposes as '' The Joint Stock Com- Short title of 
panics Act, 1856." Act. 

* II. This Act shall not apply to persons associated together for the Act not to 

purpose of bankin&r or insurance.^ ?PP^y *? ?®^" 

ing and msor- 

_.__.________^___________^^___________________^_____^ ance com- 
panies. 

' So far as relates to banking companies, this section is repealed by the 
20 & 21 Vict. c. 49, s. 8, ^poH, The Acts mider which banking companies in 
England have hitherto been established, are the 7 Geo. 4, c. 46, and 7 & 8 Vict, 
c. 113. The latter statute was extended to Scotland and Ireland by the 9 & 10 
Vict. c. 76, and amended, as to Scotland, by the 17th k 18th Vict. c. 73. But 
such companies are made subject to, and in future to be formed under, the 
20 & 21 Vict, above referred to, in conjunction with the Joint Stock Companies' 
Acts, 1856 and 1857 (19 & 20 Vict, c 47, 20 & 21 Vict. c. 14). Insurance 
companies can only be established by charter from the Crown, or express Act of 
Parliament, or by means of registration and deed of settlement under the 
8 Vict, c 110. See s. 107, ^ww^, and 20 & 21 Vict. c. 80, ^oit, [As to insur- 
ance companies, having purposes of business besides insurance, see 20 &21 Vict, 
c. 14, s. 27, J70«^.] These companies are also subject to the statutes relating to 
the bankruptcy, dissolution, and winding up of companies ; viz., 8 Vict, c 111, 
8 & 9 Vict. c. 98, 11 & 12 Vict, c 45, 12 & 13 Vict c. 108, 20 & 21 Vict c. 78. 
The bankruptcy and winding up of banking companies formed under the 
7 Geo. 4, c. 46, are regulated under the Acts just dted ; but in the event of 
their exercising an option of being registered under s. 6 of the 20 & 21 Vict, 
c 49, 'poH^ then the provisions relating to such matters contained in the Joint 
Stock Companies* Acts, 1856, 1857, w^ apply. But banking companies estab- 
lished under the 7 & 8 Vict. c. 113, are now altogether wiSidrawn from the 
windmg up Acts of 1848, 1849. See 20 & 21 Vict. c. 49, s. 11, jm>«^. For 
farther information as to banking and insurance companies the reader is referred 
to the author's sixth edition of the Lam of Banki^, Iniuranoe, Mining, and 
Chneral JohU Stock Companies. 
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19 & 20 VIC3T. Cap. 47. 



Jdmt Stock 
Companies 
Act, 1856. 



PART I. 

CoKSTITITnON AND IlTOOBPO&ATION OF COMPANIES 

AND Associations. 



Company 
formed by 
memorandom 
of assodation 
andreg^stra- 
tion. 

Penalty on 
partnerships 
exceeding a 
certain num- 
ber. 



lUgistry. 

III. Seven ^ or more persons, associated for any lawful purpose,' may, 
by subscribing' their names to a memorandum of association, and other- 
wise complying with the requisitions of this Act in respect of registration, 
fonn themselves into an incorporated company, with or without limited 
liability* 

lY. ^Not more than twenty persons shall, after the third day of 
November, one thousand eight hundred and fif^-siz, carry on in partner- 
ship any trade or business having gain for its object, unless they are 
registered as a company under this Act, or are authorized so to carry on 
business by some private Act of Parliament or by royal charter or 
letters patent, or are engaged in working mines within and subject to 
the jurisdiction of the stannaries ; and if any persons carry on business 
in partnership contrary to this provision, every person so acting shall 
be severally liable for the payment of the whole debts of the partner^p, 
and may be sued for the same without the joinder in the action or suit 
of any other members of the partnership. 



1 See t. 89. 

< The reader will contrast these words with those in s. 3 of the 20 & 21 
Vict, c 14^ poH, "cany on in partnership any trade or business, having for its 
object the procnremoit of gam to the partnership." A scientific institation (as 
an instance) will come within the former bat not the latter set of words. 
There is no minhnnm amount of capital, nor of shares, prescribed by the statute. 
Bee ss. 5, 16. Persons may be thus incorporated without restriction in these re- 
spects. If formed with Imiited liability, the fhnds of the corporation will be 
alone liable to creditors. In the exceptional case of such a company b^ng 
wound np, the shareholders then become liable inter se to the amount of their 
shares unpaid, if any. But to be liable even to that extent, the person must be 
an ''existing** shareholder, or must be a person who has ceased to be such 
within a year prior to the commencement of the winding up. If not formed 
with limited liability, the ftmds of the concern are still the only resource of 
creditors, until the exceptional case arises of the company being wound up ; in 
which case, every shareholder is liable for the fUl amount of the company's 
debts, provided he is an '' existing '* shareholder, or a person who has ceased to 
be such within three years prior to the commencement of the winding up. 
There is, however, the limitation that he shall not be so liable for debts 
contracted by the company after the time he ceased to be a shareholder, f See 
poH, ss. 61, 62, 68.) ^ 

* There is no power in the Registrar to verify the signatures to the 
memorandum. 

* This section is repealed by s. 8 of the Act of 1867, i)0*<, p. 71. 
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V. The memorandum of association shall contain the following things ; Joint Stock 
(that is to say,) Companies 

1. The name of the proposed company; Act, 1866 . 

2. The part of the United Kingdom, whether England, Scotland,^ or Matters 
Ireland, in which the reg^tered office of the company is to he esta- required to 
hlished; ^ prescribed 

8. The objects' for which the proposed company is to be established ; dnm'of ^^'^'^ 

4. The liability of the shareholders, whether it is to be limited or un- assodalion. 
limited; 

5. The amount of the nominal capital of the proposed company ; 

6. The number of shares into wldch such capitsd is to be divided, and 
the amount of each share ; subject to the following restrictions ; 

That in the case of a company formed with limited liahility, and 
hereinafter called a limited company, the word '^ limited" shall be 
the last word in the name of the company. 

VI. No company shall be registered under a name identical with that Prohibition 
by which a subsisting company is already registered, or so nearly re- ««ain«t iden- 
sembling the same as to be calculated to deceiye ;' and if any cwnpany, ^Q^^jg^!^ 
through inadvertence or otherwise, is registered by a name identical coxn^^. 
with that by which a subsisting company is registered, or so nearly 
resembling tibe same as to be calculated to deceive, such first-mentioned 
company may, with the sanction of the Registrar, change its name, and 

upon such change being made the Registrar shall enter the new name 
on the register in the place of the former name, but no such alteration 
of name shall affect any rights or obligations of the company, or render 
defective any legal proceedings instituted or to be instituted by or against 
the company, and any legal proceedings may be continued or commenced 
against the company by its new name that might have been continued 
or commenced against the company by its former name. 

VII. The memorandum of association shall be in the form marked A. yottq. of me- 
in the schedule hereto, or as near thereto as circumstances admit, and it morandnm of 
shall, when registered,^ bind the company and the shareholders therein association. 

* The Limited Liability Act, 1866, did not apply to Scotland. (See 8 Vict. 
c 110, 8. 2, as to companies established in Scotland, and having ** a place of 
business in any other piurt of the United Elingdom.'') The present statute over- 
rides the common law of Scotland as to joint stock companies. 

3 See post, ss. 9, 10, and note to the memorandum of association, schedule, 
post, p. 44. 

' This lets in the law administered in equity in cases of injunction, restrain- 
ing persons from using a particular name oi a partnership or company. Such a 
case arose some years since, when the "Standard'' Insurance Company, being 
established in ScoUand, but having a branch office in London, an insurance 
company was afterwards fiormed, also in London, by the name of the ** Standard 
of England.'' In the event of a refusal to register, application may be made to 
the court of Queen's Bench for a ma/ndcMtus to compel the registration. (See 
Common Law Procedure Act, 1854, s. 76, for accelerating proceedings in mem- 
damns.) See Lawson v. Bank of London, Law J. 1866, C. P. 188, where an 
action was brought against a banking corporation for using the name of another 
bank. 

See post, s. 13. 

B 2 
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Joint Stock 
Companies 
Act, 1856. 



Shares to be 
taken by 
snbscribeis of 
memorandum 
of association. 



Special re^nla- 
tions may be 
prescribed by 
articles of 
association. 



Form and 
effect of 
articles of 
association. 



to the same extent as if each shareholder had subscribed his name and 
affixed his seal thereto or otherwise duly executed the same, and there 
were in such memorandum contained, on the part of himself, his heirs, 
executors, and administrators, a coYenant to conform to all the regula- 
tions of such memorandum, subject to the provisions of this Act. 

VIII. Every subscriber of the memorandum of association shall take 
one share at the least in ^e company : The number of shares taken by 
each subscriber shall be set opposite jus name in such memorandum of 
association, and upon the incorporation of the company he shall be 
entered in the register of ^ shareholders hereinafter mentioned as a share- 
holder to the extent of the shares he has taken. 

IX. The memorandum of association may be accompanied by or have 
annexed thereto or endorsed thereon articles^ of association, signed by 
the subscribers to the memorandum of association, and prescribing regu- 
lations for the company ; but if no such regulations are prescribed, or so 
far as the same do not extend to modify' the regulations contained in the 
table marked B. to the schedule hereto,' such last-mentioned regulations 
shall, so &r as the same are applicable, be deemed to be the regulations 
of the company, and shall bind the company and the shareholders therein 
to the same extent as if they had been inserted in articles of association, 
and such articles had been regristered. 

X. The articles of association shall be in the form marked C. in the 
schedule hereto, or as near thereto as circumstances admit : They shall, 
when registered,^ bind the company and the shareholders therein^ to 



^ See pott, ss. 16, 19. Persons become shareholders in two ways : by ngning 
the memorandum (k association before obtaining the certificate of incorporation, 
and after, by signing a printed copy of such memorandum and by having their 
names inserted in the register of shareholders. Bat the classes of persons here 
referred to may be termed first or original shareholders. Another way of 
becoming shareholders will, of coarse, be by transfer. (See ss. 7, 15, 16, 19, 
20, 25.) Where persons have had shares allotted to them before the company 
has obtained its certificate, and have not signed the memorandum, they are not 
shareholders, but only allottees having a right to he made shareholders after 
incorporation. See n. 4. 

2 The word ** modify " gives rise to some difficulty. If construed strictly the 
** articles " can only alter or change, but not supersede any of the " regulations '* 
in Table B. But the framer of the statute seems to have intended something 
more thana power to modify, for the fbrm C, in the schedule, giving a specimen 
of what the "articles'' may be, appears to contain provisions superseding, not 
modifying, those in Table B. The form C. also contains what may be called 
additional provisions (No. 8 is one of that sort) ; so that here again the word 
" modify '* does not apply. I think it was intended to give parties the option 
of standing upon the regulations in Table B., or of superceding them altogether, 
or of altermg or adding to them ; but the word ** modify " is in the way. This 
view is supported by reference to s. 83, which empowers a company, after incor- 
poration, to alter or add to the ** articles," or the regulations in Table B., in any 
manner it may think proper. (See post, ss. 88, 58.) 

' See schedule, post, p. 45, and see next section, 10. 

* There does not appear £o be any provision to cover the interval between the 

^i^c of signing the memorandum and articles, and that of obtaining the 

jB^istrar's certificate of incorporation, so that persons, other than those who 
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the same extent as if each shareholder had subecrihed his name and affixed Joint Stock 
his seal thereto or otherwise duly executed the same, and there were in Comp^^ 
such articles contained, on the part of himself, his heirs, executors, and Act, 186 6. 
administrators, a coyenant^to conform to all the regulations of such articles, 
subject to the provisions of this Act. 

XI. The memorandum of association and the articles of association stamp on 
shall respectively bear the same stamps as if they were deeds : Any per- memorandum 
son signing a printed copy of the memorandum of association or articles of assodation 
of association! shall be deemed to have signed such memorandum ^^^^^^Jon ^ 
articles respectively, and where the proper stamp has been duly fixed on ^^^ jj^q ^' 
such memorandum of association or articles of association it shall not be printed copies, 
necessary to stamp any printed copy so signed : The execution by any 

person of the memorandum of association or articles of association shall 
be attested by one witness at the least ; and attestation by one witness 
shall be sufficient attestation in Scotlaiid as well as in England and Ire- 
land. 

XII. The memorandum of association and articles of association shall Registration 
be delivered to the Registrar of Joint Stock Companies, who shall retam of m^ran- 
and register the same: -There shall be paid to the Registrar of ^^^^ ^^^^^^^^' 
Stock Companies, in respect of the several matters mentioned in the table articles of 
marked D. in the schedule hereto, the several fees therein specified, or association, 
such smaller fees as the Board of Trade may from time to time direct ; 

and all fees so paid shall be paid into the receipt of Uer Majesty's Ex- 
chequer, and be carried to the account of the consolidated ifund of the 
United .Kingdom of Great Britain and Ireland. 

XIII. Upon uiy such memorandum of association, either with or Effect of 

registration. 

have signed, mnst, in order to become shareholders, wait nntil shares can be 
issued under s. 15. A ** share " is a certain amount of interest in a particular 
company. ^ The compuiy must be established, or, in other words, incorporated 
by the Beg^rar's certificate, before any share can he sidd to exist. The right 
to hone a sha/re may be contracted to be g^ven, pending the obtaining of the 
certificate, as well before as after signing the memorandum and articles, and 
thus ** allotments ** may be issued in like manner as is usually and lawfully done 
in railway companies during their provisional existence, and up to the time of 
obtaining their Acts of ParHament, but which was wUawfld in provisionally 
registered companies under the 8 Vict. c. 110. (See Young v, Smith» 
15 M. k W. 121.) So, likewise, ** deposits'* may be received. (&e the law as 
to allotments and deposits in chap. 3 of the work cited ante, p. 1.) In shorty 
the promoters are left untrammelled by statutory regulation up to the time of 
obtaining the certificate of incorporation, except with respect to aigning and pre- 
senting to the Registrar the memorandum and articles. 

The provision in s. 11, as to signing a "printed copy " of the memoranduip 
or articles, appears to he a mode of nmking a person party to the regulations of 
the company after it has been incorporated. There is no provision for such 
copy 80 signed being sent, or a return of it made, to the Begistrarv (See post^ 
s. 19.) (Since the preceding note was written, it has been held, that the signa- 
ture to a printed copy of the memorandum is binding on the party, althou^ 
done anterior to the registration of the memorandum itself. New Brunswig 
and Canada Railway Company r. Boore, Law J. 1858, Ex;ch. 330.) 

^ See n. 4, p. 4. 
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Joint Stock without articles of association as aforesaid, being registered,^ the Registrar 
Companies shall certify' nnder his hand that the company is incorporated| and in 
A ct, 1866 . ^e (5^5^ of a limited company that the company is limited . The sub- 
scribers of the memorandum of association, together with such other 
persons as may firom time to time become shareholders in the company, 
shall thereupon' be a body corporate by the name prescribed in the 
memorandum of association, having a perpetual succession and a common 
seal, with power to hold^ lands; but with such pecuniary liability' on 
the part of the shareholders as is hereinafter mentioned : The certificate 
of incorporation given by the Registrar shall be conclusive evidence that 
all the requi^tions of this Act in respect of registration have been com- 
plied with ; and the date of such certificate shall be deemed to be the 
date of the incorporation of the company.* 

Directors to XIY. If the directors of such company shall declare and pay any 

^Jj*^J? *^^ dividend when the company is known by them to be insolvent, or any 

dividend be dividend the payment of which would to their knowledge render it insid- 

paid when the ^^^t, they shall be jointly and severally liable for all the debts of the 

company is company then existing, and for all that shall be thereafter contracted, so 

knownby them Jong ^ ^^ gjjaU respectively continue in office : Provided always, that 

tobemsolvent. ^^^ amount for which they shall all be so liable shaU not exceed the 

amount of such dividend ; and that if any of the directors shall be absent 

at the time of making the dividend or dividends so declared or paid, or 

shall object thereto, and shall file their objection in writing with the derk 

of the company, they shaU be exempted from the said liability .< 

^ The incorporation is by virtue of the certificate, unlike the entry of parti" 
culars required by the 8 Vict. c. 110, which constituted complete registration, 
and gave corporate privileges, independently of the Registrar's certificate sub- 
sequently granted. (Agricultural Cattle Insurance (>)mpany v. Fitzgerald^ 
Law J. 1851, Q. B. 24A.) A form of the certificate is given at p. 70. 

^ See note 4, p. 4. 
J- ' See preceding note, 1. 

* See post, B, 38. 

' See ante, s. 8, note 2, Budpost, ss. 61, 62, 63. 

^ This clause is the same as s. 9 of the " Limited Liability Act, 1856." Its 
provisions are well calculated to insure the honesty of directors. It would have 
been better had the ** objection in writing " been required to be filed ¥dth the 
Begistrar of Joint Stock Companies. TMs would have prevented collusion. It 
wiU be observed that the statute does not prohibit the payment of dividends out 
of capital. It does not say dividends shaU only be made out of profits. See - 
further as to dividends, post, p. 56. To make a director liable for the com- 
panv's debts under this clause, he must have been a party to the declaring and 
paying of the dividend, and cognizant of the company's insolvency. The amount 
of his liability will not be the sum paid on any one share as dividend, or to any 
one shareholder, but the whole sum actually paid to as many shareholders as 
shall receive it. In Evans v, Coventry, Law J. 1857, Ch. 4^0, there was a 
decree ** that the declarations of dividends out of the funds were breaches of 
trust, and that the directors were liable to make good the same, with interest 
at 4 per cent., without prejudice to their rights against the shareholders who 
had received the dividends/' As to directors ana others making false state- 
ments or accounts, see 20 & 21 Vict. c. 54, s. 8, post, and see note 1 to clause 
46 of Table B. post, and note 4 to clause 64 of the same, post. 
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XV. As soon as^ a certificate of moodrporaticm has been granted by the j<nnt Stock 

Begistrar of Joint Stock Compames, the company may issue certificates Companies 

of shares^ to the subscribers to the memorandum of association, and to A ct, 1866 . 
all other persons to whom shares^may be allotted,^ of such number and 
amount as may be prescribed by the memorandum of the association, but J^sue of shares 

not of any greater number or amount : Each share so issued shall be ^ ^^V y* 
personal estate, and shall not be of the nature of real estate: And each 
share shall he distinguished by its appropriate number. 



Register of Shareholders, 

XVI. Every company registered under this Act, hereinafter referred Register of 
to as ^ the company," shall cause to be kept in one or more books a shareholders, 
register of shareholders, and there shall be entered therein the following 
particulars : 

(1.) The names, addresses, and occupations (if any) of the shareholders 

in the company, and the shares held by each of them, distinguishing 

each share by its number : 
(2.) The amount paid on the shares of each shareholder : 
(S.) The date^ at which the name of any person was entered in the 

register as a shareholder : 
(4.) The date* at which any person ceased to be a shareholder in respect 

of any share. 

XVII. Once at the least in every year a list shall be made of all Persons ^-^^^^^ 
who on the fourteenth day succeeding the day on which the ordinary ^^^^ register, 
general mee<ang of the company, or, if there is more than one ordinary 

meeting in each year, the first of such ordinary general meetings is held, 
are holders of shares in the company ; and such list shall state the names, 
addresses, and occupations of all the persons therein mentioned, and the 
number of shaers held by each of them, and shall contain a summary 
specifying the following particulars : 

(1.) The amount of tiie nominal capital of the company, and the 

number of shares into which it is divided : 
(2.) The number of shares taken from the commencement of the com- 
pany up to the date of the summary : 



^ See anie, s. 13. 

' Scrip cerfcifioates, as also share certificates, must bear a stamp of onie penny, 
16 & 17 Vict. c. 62, s. 8. 

' See 041^, p. 4, nn. 1 and 4. 

^ These dates should be inserted at the time' of the acts of entry, and not 
supplied at a subsequent time. The entry in the register makes the party a 
slmrefaKdder where he takes shares after the incorporation of the^ company. 
Where he takes them htfore, he must sign the memorandum of association, and 
becomes a shareholder by virtue of so signing. See cmte, ss. 8, 11, and pott, 
88. 19, 20, 25. As befbre stated, ante, p. 4, n. 1, there may be an allotment 
of aharea before the company is incorporated, but that is nothing more than a 
eontract to give sharecron the company being established. See atUe, p. ^ u. 4. 
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(3.) The amoant of calls made on each share: 

(4.) The total amoimt of calls that have been received : 

(6.) The total amount of calls unpaid : 

(6.) The total amoant of shares forfeited. 
The above list and summary shall be contained in a separate part of the 
register, and shall be in the form marked E. in the schedule hereto, or as 
near thereto as circumstances admit; such list and summary shall be 
completed within seven days after such fourteenth day as is mentioned 
in this section, and a copy thereof, authenticated by the seal of the com- 
pany, shall forthwith be forwarded to the Begistrar, and any person may 
inspect and take copies of the same, subject to the regulations under which 
a person is hereinafter declared to be entitled to inspect and take copies 
of any documents kept by the Begistrar.^ 

XVIII. If any company registered under this Act makes default in 
keeping a register of shardiolders, or in sending a copy of such list and 
summary as aforesaid to the Registrar, in compliance with the foregoing 
rules, such company^ shall incur a penalty not exceeding five pounds for 
every day during which such default continues. 

XIX. No notice of any trust, express of implied or constructive, shall 
be entered on the register or receivable by the company ; and every person 
who has accepted' any share in a company registered under this Act, and 
whose name is entered in the register of shareholders, and no other person 
(except a subscriber to the memorandum of association in respect of the 
shares subscribed for by him) shall for the purposes of this Act be deemed 
to be a shareholder.^ 

XX. The transfer^ of any share in the company shall be in the form 
marked F. in the schedule heretO| or to the like effect, and shall be 



^ See post, s. 106. In a limited company, folly pud np shares may be con- 
verted into stock. When that has been, done the provisions in ss. 16, 17, will 
no longer operate as to the division of the capital into shares, and as to a re- 
nter and list of shareholders. See 20 & 21 .Vict. c. 14, ss. 5, 6, 7, post. ' 

* The penalty is imposed upon the corporate hody, — ^not upon a director ot 
other officer. The mode of proceeding for the penalty is prescribed by s. 56, 
pott. • 

> This acceptance need not be in writing, and if in writing, may be in any 
form. But if the r^olations in Table B. are adopted^ then the acceptance 
must be in writing. See poH, Schedule, p. 45. 

* See cmte, ss. 8, 16, and see Companies Claoses Act. (8 Vict. c. 16, s. 20.) 
See as to Scotland, s. 15, 20 & 21 Vict. c. 49, post, 

'^ A contract for the sale of shares is not within the Stock JobHng Act, which 
applies only to jobbmg m the public ftmds or stocks. (7 Geo. 2, c. 8. Hewitt 
V. Price, 4 Man. & Ghr. 365. See Wells v. Porter, 2 Bmg. N. C. 722. Knight 
V. Fitch, Law J. 1855, C. P. 122.) Nor is it withm the Statute of Frauds, and 
therefore need not be in writii]^. (Bradley v. Holdsworth, 3 M. & W. 422. 
Hibblewhite «. M*Morine, 6 M. & W. 214. Duncuft v. Albiecht, 12 Sim. 189. 
Latham v. Barber, 6 T. R. 67. Watson v, Spratley, Law J. 1855, Exch. 53.) 
But if made in writing it must be stamped, as shares are not " goods " within 
the exemptions of the stamp laws. (Knight v. Barber, 16 M. & W. 66.) As 
to the general law of shares, their transfer and mortgage, and the charging 
thereof under judgments recovered against a shareholder, and the effect of his 
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executed both by the transferror and the tranaferree :^ The transferror^ j(nnt Stodc 
shall be deemed to remain a holder of such share mitil the name of the Companies 
transferree is entered in the register book in respect thereof. ^^^ 1S66. 

XXI. A certificate under the common seal of the company, specifying Certificate of 
any share or shares held by any shareholder, shall be primdfaeie evidence shares. 

of the title of the shareholder to the share or shares therein specified.' 

XXII. The amount of calls for the time being unpaid on any share OaUs a 
shall be deemed to be a debt due from the holder of such share to the ^®^* ^ ^^' 
company.* 

XXIII. The register of shareholders commencing from the incorpora- Inspection of 
tion of the company shall be kept at the registered oflBce* of the company register, 
hereinafter mentioned ; except when closed as hereinafter mentioned, it 

shall during business hours, but subject to such reasonable restrictions as 
the company in general meeting may impose, so that no less than two 
hours in each day be appointed for inspection, be open to the inspection 
of any shareholder gratis, and to the inspection of any other person on the 
payment of one shilling, or such less sum as the company may prescribe 
for each inspection f and every such shareholder or other person may 
require a copy of such register, or of any part thereof, on payment of 
sixpence for every one hundred words required to be copied ; if such 
inspection or copy is refused, the company shall incur for each refusal a 
penalty^ not exceeding two pounds, and a further penalty not exceeding 
two pounds for every day during which such refusal continues. 

XXIV. The company may, upon giving notice by advertisement in Power to dose 
some newspaper circulating in the district in which the registered office of i^^gi^^ter. 

the company is situated, close the register of shareholders for any time 
or times not exceeding on the whole twenty-one days in each year, and 



bankruptcy, as also that relatmg to sharebrokers, and the rules of the Stock 
Exchange, reference may be made to chap. 1 of the work cited ante, p. 1, n. 1, and 
Taylor v. Stray, 2 Com. B. (N. S.), 175. Note the judgment of Mr. J. Willes. 
(See 18 & 14 Vict. c. 97, as to stamps on the transfer and mortgage of shares, 
and the 16 & 17 Vict. c. 63, as to stamps on scrip certificates and certificates of 
shares.) 

^ In order to constitute acceptance of shares it was not necessary that the 
tranrferree should execute the deed of transfer. (Dalton v. Midland Railway 
Company, Law J. 1853, C. P. 177, which was an action for dividends, and in 
which case the transferree's name had been forged.) See post, p. 45. 

3 Under the 8 Vict. c. 110, s. 13, the transferror's liabiHty continued until a 
return of the transfer had been made to the Registrar of Joint Stock Com- 
panies. 

^ See Companies Clauses Act (8 Tict. c. 16, ss. 11, 12), and note to previous 
section, as to stamps. 

* Seess. 82, 86, 104. 

* See post, s. 28. 

* In Reg. V, Derbyshire, &c. Railway Company (Law J. 1854, Q. B. 333), a 
mandamus was granted to compel the production of the register of shareholders 
for inspection by an execution creditor. The above provisions extend to a re- 
gister of stock-holders. See 20 & 21 Vict. c. 14, s. 7, post, 

^ See post, 8. 56. 
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the period during wludi the books are closed shall not be reckoned as 
part of the time within which a transfer is to be registered^. 

XXV. If the name of a person is without sufficient caose entered or 
omitted to be entered in tiie register of shareholders of any company, 
such person, or any shareholder of the company, may, as Tespeeto 
companies registered in England or Ireland, by motion' in any of Her 
Majesty's superior courts of law or equity, and as respects companies 
registered in Scotland by summary petition to the court of session, apply 
to such court for an order that the register may be rectified, and the court 
may either refuse such application, with or without costs, to be paid by 
the applicant, or it may, if satisfied of the justice of the case, msike an 
order for the rectification of the register, and may direct the company to 
pay all the costs of such motion or petition, and any damages the party 
aggrieved may have sustained ; and if the company makes default or is 
g^lty of unnecessary delay in registering any transfer of shares,' they 
shall be responsible to any person injured by such default or delay for the 
amount of damage he may thereby have sustained.^ 

XXVI. The register of shareholders' shall be evidence of any matters 
by this Act directed or authorized to be inserted therein. 

XXVII. Copies of the memorandum of association and articles of 
association shall be forwarded to every shareholder, at his request, on 
payment of the sum of one shilling for each copy, or such less sum as 
may be prescribed by the company.* 



Registered 
office of 
company. 



PART II. 

Makagbmbnt and Administration op Companies. 

General. 

XXVIII. The company shall have a registered office to which all com- 
munications and notices may be addressed : If any company registered 



' See s. 20, and CompanieslClanses Act^(8 Tict. c. 16, s. 17). 

' Supported by affidavit of the firsts. This motion will render a mandammt 
unnecessary, of which there have been several instances. (See Ux parte Tooke^ 
Law J. 1849, Q. B. 843. Hall v. Norfolk Estuary Company, Law J. 1852, 
Q. B. 94. Eeg. v. Liverpool, Manchester, and Newcastle Railway Company, 
ibid, 284. Norris v. Irish Land Company, 8 £L & BL 512. In this case the 
declaration claimed damages and a mandamus.) The court may decide any 
question that it may be necessary or expedient to decide, including questions 
as to the title of parties. See provisionajpn 20 & 21 \^ct. c 14^, s. 9, poH, 
which appear to have become necessary after the judgment of Wood, V. C 
n the case of the British Sugar Refining Company, Law J. 1857, Ch. 
869. 

^ See awie, ss. 16, 19, 20. 

* The provisions of this clause eztendjto stock-holders. See 20 & 21 Viot 
c. 14f, ss. 8, 9, post 

* See 8 Met. c. 110, s. 49, aad'aiUe, s. 16. 

* See, as to penalty for omission, 20 & 21 Vict, c 14, s. 10, past. 
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under this Act carries on business without having such an office, it* shall Joint Stodc 
incur a penalty not exceeding ^^e pounds for every day during which Compames 
business is so carried on. A ct, 1856 . 

XXIX. Notice^ of the situation of such registered office^ and of any Notice of 
change therein, shall be given to the Registrar of Joint Stock Companies, situation of 
and recorded by him : Until such notice is given the company shall not registered 
be deemed to have complied with the provisions of this Act with respect ^™<^ 

to having a registered office. 

XXX. Every limited company registered imder this Act shall paint or Pablication 
affix, and shall keep painted or affixed, its name on the outside of every of name by 
office or place in which the business of the company is carried on, in a 1^™^ 
conspicuous position, in letters easily legible, and shall have its name 
engraven in legible characters on its seal, and shall have its name men- 
tioned in legible characters in all notices, advertisements, and other 

official publications of such company, and in all bills of exchange,' 
promissory notes, endorsements, cheques, and orders for money or goods, 
purporting to be signed by or on behalf of such company, and in all bills 
of parcels, invoices, receipts, and letters of credit of the company.^ 

XXXI. If any limited company registered under this Act does not Penalties on 
paint or affix, and keep painted or affixed, its name in manner aforesaid, non-pnblica- 
it shall be liable to a penalty not exceeding five pounds for not so painting ^^^ ^^ r^asne. 
or affixing its name, and for every day during which such name is not 

so kept painted or affixed ; and if any officer of such company, or any 
person on its behalf, uses any seal purporting to be a seal of the com- 
pany whereon its name is not so engraven as aforesaid, or issues or 
authorizes the issue of any notice, advertisement, or other official publi- 
cation of such company, or signs or authorizes to be signed on behalf of 
such company any bill of exchange,' promissory]note; endorsement, cheque, 
order for money or goods, or issues or authorizes to be issued any bUl of 
parcels, invoice, receipt or letter of credit of the company, wherein its 
name is not mentioned in manner aforesaid, he shall be liable to a penalty 
of fifty pounds, and shall further be personally liable to the holder of any 
such bill of exchange, promissory note, cheque, or order for money or 
goods, for the amount thereof, unless the same is duly paid by the 
company.* 



* See 8. 56, post, 

3 See post, p. 65, for a form of this notice, as issued by the Registrar. 
3 See^o*^, s. 43. 

* See s. 4, " Lunited Liability Act, 1855." 

' A Wn of exchange was addressed to a "limited" company, as drawees, by 
thdr name, omitting '^ limited," and the defendant, who was its secretary, and 
had authority to accept bills for the company, accepted the bill in his own 
name, adding ** Secretary to the said company." It was held, that the accep- 
tance was intended as the acceptance of the company, and the^ defendant was 
therefore personally liable to tiie holder, by reason of the omission of the word 
** limited." Penrose «. Martyn, 28 Law J., Q. B. 28. See Lindus v. Mehose, 
2 H. & N. 177 J 27 Law J., Exch. 826. 

« See s. 6, « Limited Liability Act, 1855." 
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J<nnt Stock XXXII. A general meeting of the company shall be held once at the 
$TP^ least in every year.» 

* ' XXXIII. Any company registered under this Act may in general 
G^eral meet- meeting, from time to time, by such special resolution' as is hereinafter 
ing of mentioned, alter, and make new provisions in Heu of or in addition to, 

company. j^y regulations of the company contained in the articles of association 
Power of or the table marked B. in the schedule.' 

^^^^^^ XXXIV. A resolution shall be deemed to be a special resolution of the 
tions by^' company whenever the same has been passed by three-fourths in number 
special resolu- and value of such shareholders of the company for the time being entitled 
tion. to vote* as may be present in person or by proxy* (in cases where, by 

Definition of the regulations of the company, proxies are allowed) at any meeting of 
spedal resolu- ^^jjjch notice specifying the intention to propose such resolution has been 
duly given, and such resolution has been confirmed by a majority^ of such 
shareholders for the time being entitled to vote as may be present in 
person or by proxy at a subsequent meeting, of which notice has been 
duly given, and held at an interval of not less than one month, nor more 
than three months, irom the date of the meeting at which such special 
resolution was first passed. Unless a poll is demanded by at least fLve 
shareholders a declaration of the chairman of any such meeting as is 
mentioned in this section that a special resolution has been carried, shall 
be deemed conclusive evidence of the fact, without proof of the number 
or proportion of the votes recorded in favour of or against the same. 
Notice of any meeting shall, for the purposes of this section, be deemed 
to be duly given, and the meeting to be duly held, whenever such notice 
is given and meeting held in manner prescribed by the regulations of the 
company.' 



^ As abeady observed, the artides of association may prescribe regnlotioiis 
other than those in the statute, if not inconsistent therewith ; see ante, s. 9, 
and sched, post, p. 61. Accordingly they may provide for having more than 
one general meeting in every year. 

' See next section, and note 1, post, p. 42. 

' The power is to alter the " regulations," and does not extend to alter any- 
thing in the "memorandum of association," which contains what may be termed 
the constitution of the company — "objects of business," "capital," &c. See s. 68, 
and post, sched, and s. 83 of the New Act, post, p. 79. See Bryon v. The 
Metropolitan Saloon Omnibus Company, Law J. 1868, Ch. 686, where there 
had been a borrowing on debentures. The company had no articles of associa- 
tion. The Lords Justices differed in opinion as to whether the company could 
do such an act. The case is on its way to the House of Lords. See article 46 of 
Table B.post, See the case of a mortgage by directors, but which was under 
a clause in the company's articles of association somewhat similar in its terms 
to article 46 of Table B. Australian Auxiliary Steam Clipper Company d. 
Mounsey, Law J. 1868, Ch. 729. But no question was raised there as to the 
meaning of s. 83. 

* See regulation 41 of Table B., post, p. 50. 

* See Table B. post, p. 51. 

* See Table B. post, p. 50, for mode of voting. 
' See regulation 28, Table B., post, p. 49. 
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XXXV. A copy of any special resolution that is passed by any com- Joint Stock 
pany registered under this Act shall be forwarded to the Registrar of 9??*^^?^ 
Joint Stock Companies, and recorded by him : If such copy is not so * 
forwarded within fifteen days from the date of the passing of the reso- Begigtry of 
lution, the company ^ shall incur a penalty not exceeding two pounds sp^al resolu- 
for every day after the expiration of such fifteen days during which such ^^^* 

copy is'omil^ to be forwarded. 

XXXVI. A copy of any special resolution shall be given to any share- Copies of 
holder on payment of one shilling, or of such less sum as the company spedal resolu- 
may direct. ^ Hgdb. 

XXXVII. The company, if authorized so to do by its reg^ations, may Notice to 
increase its nominal capital in manner directed by such reg^ations, but registrar of 
notice of any increase ^ so made shall be given to the Registrar of Joint iJ^creage of 
Stock Companies within fifteen days from the date of the passing of the ^P***** 
resolution by which such increase has been authorized, and the Registrar 

shall forthwith record the amount of such increase : If such notice is not 
given within the period aforesaid, the company shall incur a penalty not 
exceeding five pounds for every day during which such neglect to give 
notice continues. 

XXXVIII. No company that is not for the time being carrying on a Prohibition 
trade or business having gain for its object shall be entitled without the against 
sanction of the Board of Trade to hold more than two acres of land, but ^^™« ^d- 
the Board of Trade may empower any such company to hold lands in 

such quantity and subject to such conditions as they think fit, and may 
for that purpose grant a licence in the form marked G. in the schedule 
hereto,' or to the like effect. 

XXXIX. If any company registered under this Act carries on business Prohibition 
when the number of its shareholders is less than seven, for a period of against carry- 
six months after the number has been so reduced, then every person ing on business 
who is a shareholder in such company during the time that it so carries on ^*^ tlpe!*^ 
business after such period of six months shall be severally liable for the holders, 
payment of the whole debts of the company contracted during such time, 

and may be sued for the same without the joinder in the action or suit of 
any other shareholder.* 

* See post, s. 56. 

' See form of notice, post, p. 66. It is very often the case that too large a 
capital is agreed upon on the formation of a company. The statute does not 
provide for the ddmiimtion of capital; A provision for that purpose should be 
inserted in the *' Articles.** 

' See post, p. 64. See the powers to grant licences conferred on the Board of 
Trade, 8 Vict, c 110, s. 25 : 10 & 11 Vict. c. 78. For a form of petition for a 
licence, reference may be made to the one set out at p. 250, Appendix to the 
work cited cmte, p. Ij'n. 1. According to this provision, a company carr^mg on 
trade or business for gtun is without limit as to the quantity of land it may 
hold ; but a company for establishing a literary or scientific institution (see 
awte, p. 2, n. 2), is lunited to the two acres. The c(nnpany, by virtue of its in- 
corporation, has "power to hold lands,** see s. 13, subject to the limitations just 
stated. See Denton v. Manners, 27 Law J., Ch. 199, 623. 

* See ctnte, ss. 8, 4, and post, p. 72. The above provision does not, it seems. 
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Joint Stock XL. The company shall cause minutes of all resolutions and proceed- 

Companies ingg of general meetings of the company to be duly entered in books to 

A ct, 1866 . Y)e from time to time provided for the purpose, and any such minute as 

Evidence of aforesaid, if signed by any person purporting to be the chairman of such 

prooeedingB at meeting/ shall be receivable in evidence in all legal proceedings, and until 

meetingB. the contrary is proved every general meeting in respect of the proceedings 

of which minutes have been so made shall be deemed to have been duly 

held and convened. 



Leffal Instruments of Company. 

Contrac^ XLI. Contracts on behalf of any company registered under this Act 

how made. ^^^^ ^^ made as follows ; (that is to say,) 

(1.) Any contract which if made between private persons would be by 
law required to be in writing, and if made according to English law 
to be under seal, may be made on behalf of the company in writing 
under the common seal of the company, and such contract may 
be in the same manner varied or dischai^ed : 

(2.) Any contract which if made between private persons would be by 
law required to be in writing, and signed by the parties to be charged 
therewith, may be made on behalf of the company in writing signed 
by any person acting under the express or implied authority of the 
company, and such contract may in the same manner be varied or 
discharged : 

(8.) Any contract which if made between private persons would by 
law be valid although made by parol only, and not reduced into 
writing, may be made by parol on behalf of the company by any 
person acting under the express or implied authority of the com- 
pany, and such contract may in the same way be varied or dis- 
. charged.* 



operate to pat an end to the corporation, but imposes the condition — ^to take 
effect in a ^ven event — ^that a shareholder shall be liable to be sued to an un- 
limited extent, even in the case of a limited company. A company formed under 
this Act becomes an incorporated body, the ftmds, not the shareholders, of which 
are alone liable to creditors, except in the case spedfied in the above clause. 

^ See regulation 61, Table B., post, p. 65. 

* This danse is in substance the same as s. 97 of the Companies Clauses Con- 
solidation Act (8 Vict. c. 16), except that in the 2nd and 8rd divisions, as above, 
the company is bound by the act g( any person under its ** express or implied 
authority," — whereas in the statute refured to, ctmtracts may be made by the 
committee or directors, or any two of them. (See Serrell v, Derbyshire, &c 
Railway Company, Law J. 1860, C. P. 371. Homersham v, Wolverhampton 
Water Company, Law J. 1861, Exch. 193. Lowe v. London and North Westom 
Railway Company, Law J. 1862, Q. B. 361. Pauling v. Same, Law J. 1864, 
Exch. 106.) The words "implied authority** wiU give rise to frequent ques- 
tions of tact, which must be submitted to a jury. 
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And all contracts made acording to the provisions herein contained ^^^ ®*?^ 

shall be effectual in law, and shall be binding upon the company and ^cT^^^. 

their successors, and all other parties thereto, their heirs, executors, 

or administrators, as the case may be. 



Deeds, 

XUI. Any company registered under this Act may, by instrument or Execution of 
writing under their common seal, empower any person, either generally or d^eds abroad, 
in respect of any specified matters, as their attorney to execute deedi on 
their behalf in any place not situate in the United Kingdom, and every 
deed signed by such attorney, on behalf of the company, and under his 
seal, shall be binding on the company to the same extent as if it were 
under the common seal of the company. 

XLIII. A promissory note or Mil of exchange shall be deemed to have Promissory 
been made, accepted, or endorsed on behalf of any company registered ^^^^>^ "^d bills 
under this Act, if made, accepted, or endorsed in the name of the com- ®* «cbang«* 
pany by any person acting under the express or implied authority of the 
company.' 

XLIV. In any mortgage made according to English law by anpr Mortgages 
company registered under this Act there shall be implied the following according to 
covenants (unless words expressly negativing such implication are con- English law. 
tained therein) ; that is to say, a covenant on the part of the company to 
pay the money thereby secured, and interest thereon, at the time and Tate 
therein mentioned ; a covenant that they have power to conveyor assure 
the property declared to be conveyed or assured to the mortgagee ^e 
from incumbrances ; and a coyenant for further assurance of such pro- 
perty, at the expense of the company, to the mortgagee or any person 
claiming through, under, or in trust for him ; and if a power of sale is 

* See 8 Vict. c. 110, s. 46, for the mode of binding companies by this sort of 
instrument, where they were established under that Act. But the enactment 
only applied if the company's deed of settlement authorized the issuing of 1)i]ls. 
(See Thompson v. Universal Salvage Company, Law J. 1848, Exch. 118. Healey 
«. Storey, Law J. 1849, Exch. 8. Maclae v. Sutherland, Law J. 1864, Q. B. 
229. Halford v. Cameron's Cdebrooke Steam Coal Company, 16 Queen's 
Bench, B. 442. Allen v. Sea, Fire, and Life Assurance Company, Law J. 1860, 
C. P. 114. Balfour v. Ernest, 7 W. R. C. P. 207.) There is no form 
of bin now prescribed; but the name of the company must be used. 
The '^ Articles of Association" may prohibit the issuing of bills or 
may regulate the issuing of them, subject to the above section; and see 
8. 31, a/nte. The following promissory note was signed by three persons 
describing themselves as ** d&ectors '* of a joint stock company, incorporated 
with limited liability under the above Act, and was countersigned by one G„ who 
described himself as secretary of the company: "London, Dec. 81, 1866. 
Three months after date we jointly promise to pay S. or order £600 for value 
received in stock on account of the L. and B. Company, limited.** It was said 
that this note did not satisfy the requisitions of s. 43, but the court of error 
held (two of the judges doubting^ that the directors who signed it were not 
personally liable on it. Lindus v. Melrose, 8 H. & N. 177. 
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thereby given such power ahall imply an authority to sell bj public 
auction or private contract, altogether or in parcels, and to make, rescind, 
or vary contracts for sale or resale without being liable for loss, and also 
an authority to give effectual receipts for purchase monies; and such 
mortgage may be in the form marked H.^ in the schedule hereto, or as 
near thereto as circumstances admit. 

XLY. In any bond and disposition in security made according to Scotch 
law by any company registered under this Act there shall be implied the 
following obligations and undertakings (unless words expressly negativing 
such implication are contained therein) ; that is to say, an obligation on 
the part of the company to pay the money thereby secured, and interest 
thereon, at the time and rate therein mentioned ; an undertaking that 
they have power to convey the property declared to be conveyed to the 
heritable creditor free from incumbrances ; and an obligation to make and 
execute, at the expense of the company, in feivour of the heritable creditor, 
or any person claiming through, under, or in trust for him, any further 
deed necessary to give effect and validity to the security ; and if a power 
of sale is thereby given, such power shall imply an authority to sell by 
public auction or private contract, altogether or in parceb, and to make, 
rescind, or vary contracts of sale or rensale, without being liable for loss, 
and also an authority to give effectual receipts for purchase monies ; and 
such bond and disposition in security may be in the form marked I.^ in 
the schedule hereto, or as near thereto as circumstances admit, and shall 
be registered in the general or particular or burgh register of sasines, as 
the case may be, and being so registered shall be equivalent to a bond and 
disposition in security in ordinary form, containing power of sale, with 
sasine thereon duly recorded in the register of sasines. 

XLYI. In any conveyance or assurance made according to English law 
by any company registered under this Act there shall be implied (unless 
words expressly negativing such impHcation are contained therein) the 
following covenants on the part of the company ; (that is to say,) 
A covenant that, notwithstanding any act or de&ult done by the com- 
pany, they were at the time of the execution of such conveyance 
or assurance seised or possessed of the lands or premises thereby 
conveyed or assured for an indefeasible estate of inheritance in fee 
simple, free from incumbrances occasioned by them, or otherwise 
for such estate or interest as therein expressed to be assured, free 
from incumbrances occasioned by them : 
A covenant that the person to whom such lands or premises are con- 
veyed or assured, his heirs, successors, executors, administrators, and 
assigns (as the case may be), shall quietly enjoy the same against the 
company and their successors, and all other persons claiming under 
them, and be indemnified and saved harmless by the company and 
their successors from all incumbrances occasioned by the company : 



* Po*t, p. 64. 



» Po9t, p. 65. 
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A covenant for farther assurance of such lands or premises at the ex- Joint Stcck 
pense of the person to whom the same are conveyed or assured, his Companies 
heirs, successors, executors, administrators, or assigns (as the case '^^ ^ ^^^^' 
may be), by the company or their successors, and all other persons 
claiming under them.-^ 
XLVII. In any disposition of heritable property granted according to Dispoeiiion in 
Scotch law by any company registered under this Act there shall be im- ^^^'^J 
piied (unless words expressly excluding such implication are contained SocSch ]aw. 
therein) an obligation of iabsolute warrandice, and an obligation to com- 
plete the company's title at its own expense so far as necessary to validate 
or give full effect to such disposition, and an obligation to grant also at 
its own expense any further deeds which may be necessary to render such 
disposition effectual. 

ExaTninatUm of Affairs of Company. 

XLVllI. Upon the application of one-fifth in number and value of the Examination 
shareholders of any company registered under this Act, the Board of of afEsdrs of 
Trade may appoint one or more competent inspectors to examine into the ^t^V^J by 
i^fairs of the company, and to report thereon in such mumer as the Board ^^i^ted bv 
of Trade directs.* the Board of 

XLIX. It shall be the duty of all officers and agents of the company to Trade, 
produce for the examination of the inspectors all books and documents in 
their custody or power : Any inspector may examine upon oath' the Power of 
officers and agents of the company in relation to its business, and may inspectors, 
administer such oath accordingly : If any officer or agent refuses to pro- 
duce any such book or document, or to answer any question relating to 
the afiairs of the company, he shall incur a poialty^ not exceeding five 
pounds in respect of each offence. 

L. Upon the conclusion of the examination the inspectors shall report Result of 
their opinion to the Board of Trade : Such report shall be written or examination, 
printed, as the Board of Trade directs : A copy shall be forwarded by the ^^!J^*^^ 
Board of Trade to the registered office of the company, and a further copy 
shall, at the request of the shareholders upon whose application l^e 
inspection was made, be delivered to them or to any one or more of them : 
All expenses of and incidental to any such examination as aforesaid shall 
be defrayed by the shareholders^ upon whose application the inspectors 
were appointed. 

^ This section appears to have been taken from the Lands Clauses Consolida- 
tion Act (8 Vict c. 18, 8. 132). 

* This does not apply to bulking companies. See s. 14, 20 & 21 Vict. c. 49, 

' The statute does not prescribe a form of oath. ** You shall true answer 
make to all such questions as may be put to you, so help you Gk)d," would appear 
to be sufficient words. 

* See s. 66, post. 

' That is, personally, and not out of the company's funds. 

C 



Digitized by 



Google 



Id 



19 & 20 Vict. Cap. 47- 



Jmnt Stock 
Companies 
Act, 1856. 

Power of 
Company to 
appoint 
inq>ectors. 



Report of 
inspectors to 
be evidence. 



LI. Any company registered under this Act may in general meeting^ 
appoint inspectors for the purpose of examining into the afiairs of the 
company : The inspectors so appointed shall have the same powers and 
perform the same duties as inspectors appointed by the Board of Trade, 
with this exception, that, instead of making their report to the Board of 
Trade, they shall make the same in such manner and to such persons as 
the company in general meeting directs, and the officers and agents of the 
company shall incur the same penalties, in case of any refusal to produce 
any book or document to such inspectors, or to answer any question, as 
they would have incurred if such inspectors had been appointed by the 
Board of Trade. 

LII. A copy of the report of any inspectors appointed under this Act, 
authenticated by the seal of the company into whose affidrs they have 
made inspection^ shall be admissible as evidence in any leg^ proceeding. 



Notices, 

UII. Any summons or notice requiring to be served upon the company 
may» except in cases where a particular mode of service is directed, be 
served by leaving the same, or sending it through the post addressed to 
the company, at their registered office, or by giving it to any director, 
secretary,^ or other principal officer of the company. 

LIY.' Notice by letter shall be posted in such time as to admit of the 
letter being delivered in the due course of delivery within the period (if 
any) prescribed for the giving of such notice ', and in proving such service 
it shall be sufficient to prove that such notice was properly directed, and 
that it was put into the post-office at such time as aforesaid.' 
^ .. ^ LY. Any summons, notice, writ, or proceeding requiring authentication 
company. ^J *^® company may be signed by any director, secretary, or other 
authorizedofficer of the company, and need not be under the common seal 
of the company, and the same may be in writing or in prints or partly in 
writing and piurtly in print.^ 



SciTicot of 
notices on 
company. 



Bnleasto 
notices by 
letter. 



Anthentication 



Beoovery of 
penalties. 



Legal Proceedings, 

LYI. All offences imder this Act made punishable by any penalty may 
be prosecuted summarily before two or more justices, as to England in 



^ As to general meetings, see atUe, s. 82, and pesf, p. 48. 

' See Towne v. London and Limerick Steam Ship Company, 7 W, B. C. P., 
189, Com. Law P. Act, 1862, s. 17, and 8 Vict. c. 16, a. 185. 

3 See Stocken o. Collin (7 M. & W. 515). It may be doubted whether de- 
livery to a bellman in the street would do. (See Hawkins v. Batt, Peake's 
N. P. C. 186, Pack v, Alexander, 8 Mo. & Sco. 789.) The post-marks in town 
or country, proved to be snch, are evidence that the letters on which they are 
were in the office to which those marks belong at the time of the dates of such 
marks. But they are not condnsive evidence. (See Stocken v, Collin, and other 
cases, cited in Byles on Bills, 208.) 

^ See Companies Clauses Act (8 Vict, c 16, s. 139). 
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manner directed by an Act passed in the session holden in the eleventh Joint Stock 
and twelfth years of the reign of Her Majesty Queen Victoria, chapter Companies 
forty-three, intituled " An Act to facilitate the Performance of the Duties -^cM866. 
of Justices of the Peace out of Sessions within England and Wales with 
respect to Summary Convictions and Orders '"^ and as to Scotland, before 
two or more justices or the sheriff of the county, in the manner directed 
by the Act passed in the session of parliament holden in the seventeenth 
and eighteenth years of the reign of Her Majesty Queen Victoria, chapter 
one hundred and four, intituled '^ An Act to amend and consolidate the 
Acts relating to Merchant Shipping," as regards offences in Scotland 
against that Act, not being offences by that Act described as felonies or 
misdemeanors ; and as to Ireland, in the manner directed by the Act 
passed in the session holden in the fourteenth and fifteenth years of the 
reign of Her Majesty Queen Victoria, chapter ninety-three, intituled ^' An 
Act to consolidate and amend the Acts regulating the proceedings of 
Petty Sessions, and the Duties of Justices of the Peace out of Quarter 
Sessions in Ireland," or any Act passed for the amendment of the above- 
mentioned Acts. 

LVII. The justices or sheriff imposing any penalty under this Act may Application of 
direct the whole or any part thereof to be applied in or towards payment peimlties. 
of the costs of the proceedings, or in or towards the rewarding the person 
upon whose information or at whose suit such penalty has been recovered ; 
and, subject to such direction, all penalties shall be paid into the receipt 
of Her Majesty's exchequer, in sucn manner as the treasury may direct, 
«nd shall be carried to and form part of the consolidated fond of the 
United Kingdom. 

Alteration of Forms. 

LVIII. The Board of Trade may from time to time make such altera- Board of 
ttons in the forms and taUet contained in the schedule hereto as they Trade may 
deem requisite : They shsdl publish any form or table when altered in the alter forms in 
London Gazette, and upon such publication being made, it shall have the *<^®<l^©' 
same force as if it were included in the schedule to this Act.' 



^ The provisions of the Act referred to are framed as against persons. It 
wUl be seen that this Act imposes penalties upon compames, that i% corporate 
companies. See ss. 18, 23, 26, 28, 31, 37. 

' This is a very dangerous power to invest any board with ; for it would 
appear to extend to an alteration affecting the constitation or very life of a 
company. It is true that under s. 22 of the 20 & 21 Vict. c. 14, post, a com- 
pany reentered before the alteration was made need not adopt the alteration. 
But as to companies formed thereafter, the Board c^ Trade would seem to be 
altogether free to give any form and substance they please to joint stock com- 
panies. See ante, s. 38. This subject is the more important because banking 
companies are now to be regulated by this statute. See 20 & 21 Vict. c. 49. 
post, 

c 2 
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Jomt Stock 

Companies PART 111. 

Act, 1856. 

WiNDlNG-tTP. 

Preliminary. 

'^Sf m^rf ^^ LIX. The provisions of this Act relating to the winding up of com- 
^^^ * panies shall apply to all companies registered under this Act, and to all 
companies^ registered under the Act passed in the eighth year of the reign 
of Her present Msyesty, chapter one hundred and ten, and intituled '^ An 
Act for the Registration, Incorporation, and Regulation of Joint Stock 
Companies/' from and after the date at which they have obtained regfis- 
tration' under this Act in manner hereinafter mentioned, but not any 
other companies, 
pjj^^onof Lx. The expression " the court,'' as used in the third part of this Act, 
shall mean the following authorities ; (that is to say,) 

In the case of a company engaged in working any mine within and 
subject to the jurisdiction of the Stannaries,' — ^the court of the Vice- 
warden of the Stannaries : 
In the case of a limited^ company registered in England that is not 
engag^ in working any such mine as aforesaid, — the Court of Bank- 
ruptcy' having jurisdiction in the place in which the reg^istered office 
of the company is situate : 
In the case of a Ihnited company registered in Ireland, whose registered 
nominal capital does not exceed five thousand pounds, — the Com- 
missioners of Bankrupt in Ireland : 
In all cases not hereinbefore provided for, the court shall mean as 
respects companies registered in England, the High Court of Chan- 
cery of England, as respects companies regpistered in Scotland the 
Court of Session in either division thereof, and as respects companies 
registered in Ireland the Court of Chancery of Ireland : 
And any court to which jurisdiction is given by the third part of this 
Act, not being the Court of Chancery or the Court of Session, shall, in 

' Except insurance companies ; see ante, s. 2. As to snch companies, the law 
of bankruptcy, dissolution, and winding up, as it now exists, is preserved. See 
cmte, p. 1, n. 1. But a railway company, or any other company (such as gas, 
water, &c.), whilst in its preliminary state of organization and establishment, 
f . e. up to the time of obtaining its Act of Parliament, is not a partnership 
within s. 4 (ante, p. 2), or of s. 8 of the 20 & 21 Vict. c. 14, post, and, there- 
fore, must be wound up under the existing law. A railway or other company, 
requiring express authority of Parliament seldom or ever proceeds beyond pro- 
visional registration under the 8 Vict. c. 110. See, as to the windmg up of 
such like companies in a provisional state, and also incorporated railway com- 
panies, the work cited ante, p. 1, n. 1. See post, s. 95. 

* See post, s. 110. 
' See ante, s. 4, and post, s. 98. 

* An tmlimited company must be wound up in Chancery, and not in the 
Bankruptcy Court, as in the case of a limited company. But under s. 74, post, 
the Court of Chancery has power to remit to the former court. 

* See post, 8. 99. 
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addition to its ordinary powers, have the same power of enforcing Joint Stock 
any orders made by it in pursuance of this Act, if in England, as the Companies 
Court of Chancery has, if in Ireland, as the Court of Chancery in Ire- -^^^^^LSSG. 
land has, in relation to matters within the jurisdiction of such courts 
respectively. 

LXI. In the event of any company being wound up by the court or Liability of 
voluntarily, the existing shareholders shall be liable to contribute to the present share- 
assets of the company to an amount sufficient to pay the debts of the bolders in 
company, and the costs, charges, and expenses of winding up the same, 5^!^ ^ 
with this qualification, that if the company is limited no contribution 
shall be required from any shareholder exceeding the amount; if any, 
unpaid on the shares held by him.^ 

LXII. In the event of any company other than a limited company Liability of 
being wound up by the court or voluntarily, any person who has ceased former share- 
to be a shareholder within the period of three years prior to the com- l^^lders in a 
mencement of the winding up^ shall be deemed, for the purposes of othra^^n a 
contribution towards payment of the debts of the company, and the limited com- 
costs, charges, and expenses of winding up the same, to be an existing pany with re- 
shareholder, and shall have in all respects the same rights, and be subject ^'P^ ^ debts, 
to the same liabilities to creditors, as if he had not so ceased to be a share- 
holder, with this exception, that he shall not* be liable in respect of any 
debt of the company contracted after the time at which he ceased to be 
a shareholder.^ 

LXII I. In the event of any limited company being wound up by the Liability of 
court or voluntarily, any person who has ceased to be a holder of any former share- 
share or shares within the period of one year prior to the commence- {J^^? ^ * 
ment of the winding up shall be deemed, for the purposes of contribution ^^jj j.^_ 

towards payment of the debts of the company, and the costs, charges, spect to debts, 
and expenses of winding up the same, to be an existing holder of such 
share or shares, and shall have in all respects the same rights and be 
subject to the same liabilities to creditors as if he had not so ceased to be 
a shareholder.^ 

LXIV. The winding-up 'shall, if the company is wound up by the Oommence- 

court, be deemed to commence at the time of the presentation of such ment of 

wmding np of 

company de- 
fined. 

* See ante, p. 2, n. 2. Where the company is " limited,** and all the shares 

are paid up, there are no assets to be collected from the partners. The cre- 
ditor's recourse will be against the company's frmds, if any, — so that it may be 
questioned whether he would be entitled to petition for a winding-np order. 
See post, ss. 68, 69. 

* See^o*^, s. 64. 

* See ante, p. 2, n. 2. Where a company, existing before the pasong of the 
Act, was re^stered as a limited company, in order to its being wound up, it 
was held that " a holder of shares *' meant a holder after the company was 
brought under the operation of the Act. Welsh Potosi Mining Company, Sx 
parte Lofthouse, Law J. 1858, Bankruptcy, p. 1. Sx parte, Birch, ibid. p. 4. 
With respect to the winding up, the same took place in the Bankruptcy Court 
as to matters ctfter the company was registered ; bat as to prior transactions 
an order was made to wind up in Chancery under the Acts of 1848, 1849. Ibid. 
Ch. 311. 
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Joint Stock petition* as is hereinafter required to be presented to the court, and if 
Companies the company is wound up yoluntarily, be deemed to commence at the 
Act, 1856. time of the passing of ike resolution authorizing such winding up.* 
Definition or I^V. Any existing or former shareholder* upon whom calls are 
« contribu' authorized to be made by the third part of this Act is hereinafter called 
tory," and " a contributory,"* and the representatives' of any deceased contributory 
^^? ^r^?r^ ^^^^ ^ liable in a due course of administration to the same extent as such 
^ y* contributory would be liable under the third part of this Act, if alire. 

Rights of LXYI. For the purpose of ascertainiug the liability of existing and 

contributories former shareholders as between themselves, the following rule shall be 
^itT''*^^"'" adopted ; (that is to say,) 

(1.) In the case of a company, other than a limited company, every 
transferree of shares shall, in a degree proportioned to the shares* 
transferred, indemnify the transferror against all existing and future 
debts of the company : 
(2.) In the case of a limited company every transferree shall indemnify 
t^e transferror ag^ainst all calls made or accrued due on the shares 
transferred subsequently to the transfer.* 

Winding up hy Court. 

Circumstances LXV II. A company may be wound up by the court imder the follow- 
under whidi ing circumstances ; (that is to say,) 

oompan^mffly ^^ j Whenever the company in general meeting has passed a special 
by court. resolution^ requiring the company to be wound up by the court: 

(2.) Whenever ^e company does not commence its business within a 
year from its incorporation,* or suspends its business for the space 
of a whole year : 
(3.) Whenever the shareholders are reduced in number to less than 
seven:* 



1 See post, s. 69. Under the 11 & 12 Vict c. 46, s. 125, (Winding-up Act» 
1848,) the petition constitutes a Us pendens within the terms of the 2 & 3 Vict, 
c. 11, **for the better Protection of Purchcuers against Judgments,** &c., if duly 
registered in manner thereby required concerning suits in equity. See 18 Vict, 
c. 16, **/br the better Protection qf Purchasers against Jvd^fments, Crown 
Debts, Cases qf Lis Pendens," &c. 

* See post, s. 102. 

* See oMie, ss. 61, 62, 63. 

* See definition of "contributory" in 11 & 12 Vict. c. 46, s. 8, and 12 & 18 
Vict. c. 108, s. 9. See the Law and Practice of "^^nding up, founded upon 
these statutes, ftilly treated in diap. 20 of the work cited amte, p. 1, n. 1. 

^ There have been many cases respecting calls involving the question whether 
they were to be paid by executors or administrators, or legatees. They are col- 
lected at pp. 137 & 379 of the work referred to in the prececUng note. 

« See OMte, ss. 20, 61, 62, 63. 

7 See the definition of << spedal resolution," <Mte, s. 34 ; and see post, 
s. 102. 

» That is, from the date of the Registrar's certificate, ante, s. 13. 

* Ante, 88. 3 and 39. 
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(4.) Whenever the company is unable to pay its debts :> Joint Stod[ 

(5.) Whenever three-fourths of the capital of the company have been 9^?^?? 
lost or become unavailable:* AcM^ 

LXVIII. A company shall be deemed to be unable to pay its debts,' Company 
(1.) Whenever a creditor to whom the company is indebted in a sum when deemed 
exceeding fifty pounds then due has served on the company, by *^^^^^L*^ 
leaving the same at their registered office, a demand under his hand ^^ 
requiring the company to pay the sum so due, and the company 
have for the space of three weeks succeeding the service of such 
demand neglected to pay such sum, or to secure or compound for 
the same to the satisfaction of the creditor : 
(2.) Whenever, in England and Ireland, execution issued on a judg- 
ment, decree, or order obtained in any court in favour of any creditor 
in any suit or other legal proceeding instituted by such creditor 
against the company is returned unsatisfied, in whole or in part, by 
the sheriff of the county in which the registered^ office of liie com- 
pany is situate : 
(Q.) Whenever, in Scotland, the inducin of a charge for payment cm 
an extract decree, or an extract registered bond, or an extract regis- 
tered protest, have expired without payment being made. 
LXIX. Any application for the winding up of a company shall be by Application 
petition,* and there shall be filed or lodged at the time when such peti- for T¥in^Ung 
tion is presented an affidavit verifying the same : Such petition may, in ^^^, ^ ^^ 
cases where the company is unable to pay its debts, be presented eitiier ^ ^ 
by a creditor or a contributory,* but where any other ground is alleged 
for winding up the company a contributory alone is entitled to present 
the petition. 

LXX. Upon the hearing of any petition presented by a creditor, the Course to be 
court may dismiss such petition, with or without costs, to be paid by the pursued by 
petitioner, or it may make an order or pronounce an interlocutor directing ^^ ^ P®' 
the company, by a day to be named in the order or interlocutor, to pay ^editor, 
or secure payment to the creditor (^ all monies that may be proved due 
to him, together with such costs as the court may direct ; or the court 
may, if it so thinks fit, on the hearing of such petition, make an order or 
decree for winding up the company in the first instance, or such other 
order as it deems just.' 



' See next section, and pod, s. 105. 
« See s. 13, " Lhnited Liability Act, 1866.** 

' See diviaons 8 and 6 of s. 6 of the >/Vinding-up Act, 1848 (11 & 12 Vict, 
c. 45). 

• See ss. 28, 29. 

• See cmte, s. 64, and see the cases for petition, and the mode of petitioning 
under the present WincUng-np Acts, at p. 331, et seq, of the work cited ante, 
p. 1, n. 1. 

• See atUe, s. 66, and|>o*^, s. 82, as to contributories. 
' See post, B. 9S, 
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Joint Stodt LXXI. If nt the expiration of the time named in such order or inter- 

A^^sT lo<^*^^ such payment is not made, or security given, Ihe court may there- 

,-' upon make an order or decree for winding up the company. 

Order for LXXII. Upon the hearing of a petition presented hy a contributory, 

winding np ^^ court may dismiss Ihe petition, with or without costs, to be paid by 

^^^^ ®^ the petitioner, or it may make an order or decree directing the company 

petition, ^ ^ wound up, or such other order or decree as it deems just.* 

Coarse to be LXXI 1 1. After the date of such order or decree for winding up the 

pursued by company, all suits and actions against the company shall, if the court so 

a)nrt on peti- orders, be stayed :' No director or other officer of the company shall, 

tion 01 contn- .,,. «, .,. « -.i- au»a 

bntory. Without the sanction of the court, dispose of any of the property, effects. 

Effect of the or things in action of the company, and no transfer of any shares shall 

oj^der for be valid without the sanction of the court : A copy of such order or decree 

^^ ^P shall forthwith be reported by the company to the Registrar of Joint 

^* Stock Companies, who shall make a minute thereof in his books relating 

to the company. 

Power of LXXiy, In cases where the Court of Chancery in England or Ireland 

Court of makes an order for winding up a company, it may, if it thinks fit, direct 

Chancery.to all or any subsequent proceedings for winding up the same to be had in 

upto Oo^t^*^® ^^"^ ®^ Bankruptcy having jurisdiction m the place in which the 

Bankruptcy, registered office of the company is situate, or if the company is formed 

for the purpose of working any such mine as is within and subject to the 

jurisdiction of the Stannaries, in the court of the Vice-warden of the 

Stannaries ;' and upon such order being made the court therein named 

' The court may make an order for winding up even whilst a voluntary wind- 
ing up is going on, (20 k 21 Vict, c 14, s. 19, iW)*<,) and adopt the proceedings 
thereunder. 

^ See post, s. 84. Under the present Winding-up Acts, an action against a 
company cannot be commenced or proceeded with until after proof of the debt 
before the master, (11 & 12 Vict. c. 45, s. 73,) and the proceedings can be stayed 
accordingly. With respect to this power to stay, it may be observed that the 
dissolution of a company by an " order absolute," is no bar to an action by a 
creditor against a company. Nor can the omission by the creditor to prove his 
debt be pleaded in bar to such an action. The appropriate remedy is the order 
of a judge to stay the action until after proof. (McEenzie v, Sligo and Shan- 
non R. C, Law J. 1852; Q. B. 880.) .The object of the proof is to affijrd the 
master means of ascertaining the company's debts. But under this statute the 
power to stay is confined to a court of equity, and must be exercised under the 
present clause, or the one (s. 84, pof^) authorizing an ii^unction. 

» See ante, ss. 4, 60. See the Winding-up Act (11 & 12 Vict, c 45, s. 2), 
and the Wmdmg-up Amendment Act (12 & 13 Vict. c. 108, s. 1). Cost book 
mining companies in Cornwall were brought within those Acts, although there 
is a Stannary Court, if the owners of one-tenth in value of the shares in the 
mine, as appearing on the cost book, presented a petition for the dissolution 
and^ winding up of the company's affairs. On notice being given by the peti- 
tioning party to the Vice-warden of the Stannaries, of such petition having been 
presented, there could have been no further step taken in the Stannaries Court, 
except so &r as might be ordered by the Court of Chancery, in regard to any 
cause then or to be thereafter brought in the Vice-warden's Court, or in re- 
gard to proceedings to be taken in furtherance of the said petition j with 
respect to which latter proceedings the Vice-warden and Registrar had the 
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shall have the same j urisdiction and exercise the same powers with respect j^j^^ , g^ock 
to winding up such company as it would have and exercise in a case by Companies 
this Act declared to be within its jurisdiction. Act, 1856. 

LXXV. As soon as may be after making an order or decree for wind- OoUection and 
ing up the company the court shall cause the assets of the company to application of 
be collected and applied in discharge of its liabilities in a due course of assets, 
administration.^ 

LXX VI. Any such conveyance, mortgage, delivery of goods, payment, Fraudulent 
execution, or other act relating to property, as would, if made or done Preference, 
by or against any individual trader, be deemed in the event of his bank- 
ruptcy to have been made or done by way of imdue or fraudulent 
preference of any creditor of such trader, shall, if made or done by or 
against any company regbtered under this Act, be deemed, in the event 
of an order being made for winding up such company, to have been made 
or done byway of undue or fraudulent preference of such creditor of such 
company, and shall be invalid accordingly ; and for the purposes of this 
section the presentation of a petition for winding up a company shall be 
deemed to correspond with the ilHng of a petition for adjudication of bank- 
ruptcy in the case of an individual trader, and any conveyance or assign- 
ment made by any company registered under this Act of all its estate and 
effects to trustees for the benefit of all its creditors, shall be void to all 
intents.' 

LXXVII. The court may, after it has made an order or decree for Power of court 

winding up the company, summon before it any person known or sus- *® «"umnbn 
11 .,.. -, n* f ^^ persons sus- 

pected to have m his possession any of the estate or effects of the com- ^q^^^q^ ^f 

pariy, or supposed to be indebted to the company, or any person whom the having pro- 
court may deem capable of giving information concerning the trade, perty of 
dealings,' estate, or effects of the company; and the court may require company, 
any such person to produce any books, papers; deeds, writings, or other 
documents in his custody or power which may appear to the court 
requisite to the full disclosure of any of the matters which the court 

same powers as a District Commisdoner of Bankruptcy. (See post, s. 98.) But 
now by the 20 & 21 Vict. c. 78, ss. 12, 13, post, petitions for winding up 
mining companies situated within the Stannaries camiot be filed in Chancery, 
except on satisfying the court that the company cannot be effectually wound- 
up by the Vice-warden, or unless that officer shall certify that his powers are 
insufficient. And even where such petitions are filed, proof of debts, sales of 
effects, &c,, are to be effected through the Stannary Ck>mrt. 

^ This section must be read with s. 40. The duty prescribed will be performed 
by the " official liquidator,** where the company is wound up in Chancery (see 
post, s. 88), and by the official assignee where it is to be wound up in a court of 
bankruptcy. 

' If a bankrupt knowing himself to be on the eve of bankruptcy, volimtarily 
give or assign goods, money, or other property to a creditor with the view of 
giving him a preference over other creditors, such transfer or assignment is void 
as agunst the other crecUtors ; and, upon the bankruptcy of the debtor, his 
assignees may recover the property from the creditor thus preferred, on the 
ground that it is a jfraud upon the bankrupt laws. (Crosby v. Crouch, 11 East, 
256; 2 Camp. 166. Alderson v. Temple, 4 Burr. 2235.) 



Digitized by 



Google 



26 19 & 20 VICT. Cap. 47. 

Joint Stock Uiinks necessary to be inquired into for the purpose oi winding up the 

Companiei company ; and if any person so summoned refuses to come before the 

"^ ^ court at the time appointedi having no lawful impediment (made known 

to the court at the time of its sitting, and allowed by it), the court may, 

by warranty authorize and direct the persons therein named for that 

purpose to apprehend such person, and bring him before the court for 

examination.^ 

Ezaminiition LXXYIII. The court may examine upon oath, either by word of 

of parties by mouth or upon written interrogatcnies, any person appearing or brought 

court. before them in manner aforesaid, concerning the trade, dealings, estate, 

or effects of the company, and may reduce into writing the answers of 

every such person, and require him to sign and subscribe the same.^ 

Penalty on LXXIX. If any director, officer, or contributory of any company for 

Msification of the winding up of which an order or decree has been made under this 

books. Act, destroys, mutilates, alters, or falsifies any books, papers, writings, or 

securities, or makes or is privy to the making of any fiJse or fraudulent 

entry in any register, book of account, or other document belonging to 

Hie company, with intent to defraud the creditors or contributories of 

such company or any of them, every person so offending shall be deemed 

to be guilty of a misdemeanor, and upon being convicted shall be liable 

to imprisonment for any term not exceeding two years, with or without 

hard labour.' 

Attachments, I^XXX. If any attachment, sequestration, or execution is issued against 

sequestrations, ^^7 company, by virtue whereof the estate and effects of Hie company, 

and executions or any of them, may be attached, sequestered, or taken in execution at 

^^^*^®® any time within three months next before the filing or presentation of 

^thion to be *^® petition for winding up the company, such attechment, sequestration, 

void. ^' taking in execution shall be void in favour of the liquidators of the 

company, as against the attaching, sequestrating, or execution creditor, 

whether the same has been completely executed or not, except that such 

creditor shall, if the attachment, sequestration or execution would have 

been valid, but for this provision, be entitied to retain out of any money 

already realized his costs of suit and of the attachment, sequestration or 

execution, or to proceed with the attachment, sequestration or execution 

for the purpose of realizing such costs ; but on satisfaction of such costs, 

or on tender of the amoimt thereof by the liquidators to the creditor, it 

shall be lawful for the liquidators to recover from such creditor the pro- 



* See similar provisions in ss. 16 and 80 of the 8 Vict. c. Ill, an •* Act for 
facilitating the Winding-up the Affairs of Joint Stock Companies wndble to 
meet their pecuniary Engagements," in the Appendix to the work described, 
ante, p. 1, n. 1 ; and s. 252 of the Bankruptcy Consolidation Act (12 & 13 Vict, 
c. 106). A shareholder about to abscond, or to remove or conceal his pro- 
perty, may be arrested, and the property seized. 20 & 21 Vict. c. 14, ss. 11, 
12, post, 

2 See further provisions on these subjects, 20 & 21 Vict. c. 64, ss. 6, 7, 
post 
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perty so attached, sequestrated and taken in execution, and the proceeds Joint Stock 
of such property, or the residue thereof, as the case may be.* Companies 

LXXXI. All books, accounts, and documents of the company, and of ^ lo56 . 
the liquidators hereinafter mentioned, shall, as between the contribu- Books of 
tories^ of the company, be primd facie evidence of the truth of all matters company to bo 
therein contained, and purporting to be therein recorded. evidence. 

LXXXII. The court may, at any time after making an order or decree Power of 
for winding up a company, and before it has ascertained the sufficiency court to make 
of the assets of the company, or the debts in respect of which the seyeral ^^^^ 
classes of contributories are liable to make calls' on all or any of the 
contributories, to the extent of their liability, for payment of all or any 
sums it deems necessary to satisfy the debts of the company and tl^ 
costs of winding it up, and it may, in making a call, take into considera- 
tion the probability that some of the contributories upon whom the same 
IS made may partly or wholly fail to pay ^eir respectiye portions of the 
same.^ 

LXXXI II. All monies received under the direction of the court on Payment of 
account of the sale or conversion of any of the assets of the company, or S^°^5*** 
in respect of calls made on any contributories, or of any other matter, 
with the exception of such balance, if any, as the official liquidators may, 
with the sanction of the court, retain in their hands for the payment of 
current expenses, shall, in England, be paid into the Bank of England, 
or some branch thereof, and in Ireland, into the Bank of Ireland, or 
some branch thereof, and in Scotland, into one of the incorporated or 
chartered banks in Scotland, to the credit of such account as the court 
may direct; and no money standing to such account shall be paid out by 
the bank except upon cheques signed in such manner as the court directs.^ 

* By 12 & 13 Vict. c. 106, s. 133, "all executions and attachments against 
the lands and tenements of any bankrupt bond fide executed by seizure, and all 
executions and attachments against the goods and chattels (^ any bankrupt bond 
fide executed and levied by seizure and sale, before the date of the fiat, or the 
filing of such petition, shall be deemed to be valid, notwithstanding any prior 
act of bankruptcy by such bankrupt committed, provided the person so dealing 
with or paying to or being paid by such bankrupt, or at whose suit or on whose 
account such execution or attachment shall have issued, bad not at the time of 
such payment, conveyance, contract, dealing or transaction, or at.the time of so 
executing or levying such execution or attachment, or at the time of making 
any sale thereunder, notice of any prior act of bankruptcy by him committed.'^ 
Proviso, that the preceding shall not ^ve validity in cases of fraudulent pre* 
Terence. (See s. 76, anie,) 

« See the definition of " Contributory '* m s. 66, ante. This evidence is only 
admissible whilst the company is being wound up. See similar clause in s. 49 
of the Winding-up Act, 1848. (11 & 12 Vict. c. 45.) 

8 These calls are made specialty debts by 20 & 21 Vict. c. 14, s. 13, pott. 
And see 21 & 22 Vict. c. 60, ss. 17, 18, pott. 

< See Winding-up Act, 1848 (11 & 12 Vict. c. 46, ss. 83-4), and Windmg- 
up Amendment Act, 1849 (12 & 13 Vict. c. 108, s. 28). This power is intended 
to cover the debts of the company and the costs of Mnding up. As to the 
liabilities inter se, vide s. 86, post. 

• Under the Winding-up Act, 1848, s. 70, the oflacial manager is required to 
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Joint Stock LXXXIV. The court may, at any time after the presentation of a peti- 

Companies tion for windhig up a company, and either before or after making an 

Act, 1856. order for winding op the same, upon the application by motion of any 

""""^ creditor or contributory of such company, restrain further proceedings 

nrt^to^ in any action or suit against the company, or appoint a receiver of the 

trrant injimc- ^^^ *^d eflFects of the company ; * it may also, by notice or advertise* 

tion or ment, require all creditors to present and prove their claims within a 

interdicli. certain time, or be precluded from the benefit of any distribution which 

may be made before such claim is' proved.' 
Power of court LXXXV. The court may, at anytime after an order or decree has 
*^^^ P*^ been made for winding up a company, upon the applicatiou by motion of 
^* any creditor or contributory of the company, and upon proof to the satis- 

faction of the court, that all proceedings in relation to such winding up 
ought to be stayed, make an order staying the same, either altogether or 
for a limited time, on such terms and subject to such conditions as it 
deems fit.' 
Power of LXXX VI. As soon as the creditors are satisfied, the court shall proceed 

court toadjost to adjust the rights of the contributories amongst themselves; and to 
S^utorieT"*' ^^^*"*'^*® ^^J surplus that may remain amongst the parties entitled 
thereto, and for the purposes of such adjustment it may make calls on the 
contributories to the extent of their liability for payment of such sums as 
it deems necessary ; and it may, in making a call, take into considera- 
tion the probability that some of the contributories upon whom the same 
is made may partly or wholly fail to pay their respective portions of the 
same.^ 
Power of court LXXXVlI. The court may make such order as to the priority and 
to order costs, payment out of the estate of the company of the costs, charges, and 
expenses incurred in winding up any company as it thinks just.' 



App<nntment 
official 



Official Liquidators. 
LXXXVIII. For the purpose of conducting theproceedings in winding 
iiqiiidi^s. ^P * company, and assisting the court therein, there shall be appointed a 



pay into the Bank of England, and to keep an account entitled " the acoount of 
the official manager ** of the particular company; but is allowed '<to retain in 
his hands for current purposes such a sum of money as the master shall from 
time to time direct.'' 

^ See (tnte, s. 73. 

2 See Winding-up Act, 1848, s. 72, under which the official manager adver- 
tises in the London Gazette for creditors to come in. 

' See as to appeals and re-hearings under the Winding-up Act, 1848, s. 99, 
et seq., and Winding-up Act, 1849, s. 83. 

^ This power is to be exercised upon the rights and liaUlities of the share- 
holders inter se, after the debts of the company have been satisfied under the 
82nd section. If a contributory should desire to appeal against the order of the 
court, he must present his petition of appeal within the twenty-one days limited 
for appeals under the bankruptcy Consolidation Act, 1849. Ex parte Clarke, 
in re Welsh Potosi Mining Company, 27 Law J. 25, Bankruptcy. 

* See s. 82. 
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person or person to be called an official liquidator or official liquidators, joint Stock 
and such appointment shall be made as follows ; that is to say, — In cases Companies 
within the jurisdiction of the Court of Chancery in England or Ireland, -^.ct, 1856. 
or of the Court of Session in Scotland, or of the Court of the Stannaries, 
the court having jurisdiction may, after requiring due security, appoint 
such persons or person, either provisionally or otherwise, as it thinks fit, 
to the office of official liquidators ; it may from time to time remove any 
person or persons so appointed, and fill up any vacancy occasioned by 
such removal or by the death or resignation of any such appointee or 
appointees ; if one person ouly is appointed, he shall have all the powers 
hereby given to several liquidators ; if more persons ^an one are ap- 
pointed, the court shall declare whether any act hereby required or 
auHiorized to be done by the official liquidators may be done by all or any 
one or more of such persons,^ In cases within the jurisdiction of any 
Court of Bankruptcy, the official assignee to be named by the court shall 
be the official liquidator; but it shall be lawful, in cases where the 
winding up takes place at the suit of a creditor, for the major part in 
value of the creditors assembled at a meeting to be held for the purpose, 
and in cases where the winding up takes place at the suit of a contri- 
butory, for the major part in value of the contributories assembled at a 
meeting to be held for the purpose, to appoint an official liquidator to 
act concurrently with the official liquidator so named by the court.' ^ 

LXXXIX. The official liquidators or liquidator shall be described by Style and 
the style of the official liquidators or official liquidator of the particular ^^^f^. ^ 
company in respect of which they or he are or is appointed, and not by ^Q^^i^jj^tora. 
their or his individual names or name ; they or he shall take into their or 
his custody all the property, effects, and things in [actions] of the c(»n- Sic. in H<a, 
pany, and shall perform such duties in reference to the winding up of the 
company as may be imposed by the court. 

XC. The official liquidators shall have power, with the sanction of the Powers of 
' court, to do the following thmgs :— U^^^to 

To bring or defend any action, suit, or prosecution, or other legal ^ "' 
proceeding, civil or criminal, in the name and on behalf of the 
company : 

To carry on the business of the company, so far as may be necessary 
for the beneficial winding up of the same : 



' Under the existing Winding-up Acts the "official manager," a similar 
officer to the "official liquidator," adbed under the orders of the court, through 
the intenrention and under the immediate direction of the Master in Chancery. 
But now, the officer acting in the practical winding up of the company is 
brought in more immediate contact with the court itsefr, which will ensure 
greater uniformity in action, with greater economy in result. See 11 & 12 
Vict. c. 46, 88. 20, 26 (Winding-up Act, 1848). (See post, a. 95.) In making 
the appointment of liquidator, the interest of the creditors and contributories 
are to be consulted. See 20 & 21 Vict. c. 14, s. 14, post. 

2 See as to official assignee's representative character, where a liquidator is 
appointed by the creditors and contributories respectively, 20 & 21 Vict. c. 14^ 
s. 15, post. 
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To sell the real and personal and heritable and moveable property, 
effects, and things in action of the company by public auction or 
private contract, with power, if they think fit, to transfer the whole 
thereof to any person or company, or to sell the same in parcels : 

To execute in the name and on behalf of the company all deeds, 
receipts, and other documents they may think necessary, and for 
that purpose to use, when necessary, the compan3r's seal : 

To refer disputes to arbitration,^ and compromise any debts or claims :^ 

To prove, claim, rank, and draw a dividend, in the matter of the bank- 
ruptcy or insolvency or sequestration of any contributory, fbr any 
balance against the estate of such contributory, and to take and 
receive dividends in respect of such balance, in ihe matter of bank- 
ruptcy or insolvency or sequestration, as a separate debt due from 

« such bankrupt or insolvent, and rateably with the other separate 
creditors : 

To draw, accept, make, and endorse any bill of exchange or promissory 
note, and also to raise upon the security of the assets of ike company 
from time to time any requisite sum or sums of money ; and the 
drawing, accepting, making or endorsing of every such bill of ex- 
change or promissory note as aforesaid on behalf of the company 
shall have the same effect with respect to the liability of such com- 
pany as if such bill or note had been drawn, accepted, made, or 
endorsed by such company in the course of carrying on the business 
thereof: 

To do and execute all such other things as may be necessary for 
winding up the affiurs of Hie company and distributing its assets.* 

XCI. The official liquidators may, with the approval of the court, 
appoint a solicitor or law agent, and such clerks or officers as may be 
necessary to assist them in the performance of their duties : There shall 
be paid to such solicitor or law agent, clerks and officers, such remunera- 
tion by way of fees or otherwise as may be allowed by the court.* 

XCII. There shall be paid to the official liquidators such salary or 
remuneration, by way of per-centage or otherwise, as the court directs.* 



^ See the provisions as to arbitration in the Common Law Procedure Act, 
1854. 

> See 21 & 22 Vict. c. 60, s. 19, post. 

' For nmilar powers in official managers under the existing Winding-np Act, 
1848, and the Winding-np Amendment Act, 1849, see 11 & 12 Vict. o. 45« 
B. 65, and 12 & 18 Vict. c. 108, ss. 8, 30, and p. 897 et aeq, of the work cited 
ante, p. 1, n. 1. And see 21 & 22 Vict. c. 60, ss. 9, 10, 16, post. Undistri- 
buted assets may be paid into Chancery, and the liquidators deemed to be trus- 
tees within the 11 Vict. c. 96. SeQ post^ 20 & 21 Vict. c. 14, s. 21. 

^ Under the present law the solicitor is appointed by the official manager. 
11 & 12 Vict, c 45, B. 38. As to his remuneration, see 12 & 13 Vict. c. 108, 

S.11. 

* See 11 & 12 Vict. c. 45, s. 32, and 12 & 13 Vict. c. 108, s. 6, as to the re- 
muneration of offidal managers, and allowances for his clerks. It has been held 
that the per-centage only attaches on the amount actually received and divided 
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XCIII. When the affairs of the company have been completely vonnd joint Stock 
up, the coilrt shall make an^order or decree declaring Ihe company to be Companies 
dissolved from the date of such order orjidecreC; and the company shall be -^.0^1856. 
dissolved accordingly.' IMflsohition of 

XCIV. Any order or decree so made shall be reported by the offi- company, 
dal liquidators' to the Begistrar of Joint Stock Companies; who shall Ke^gtrar to 
make a minute accordingly in his books of the dissolution of such com- make minnte 
pi^QY. of dissolution 

XCV. In England, the Lord Chancellor of Great Britain, with the ^^^V^J- 
advice and consent of the Master of the Bolls and any one of the Vice* ?^!^^^^ 
chancellors for the time being, or with the advice and consent of any two ^jj^^ ^^ q^^^ 
of the Yice-chanceUors, may, as often as circumstances require, make such Britun to 
rules concerning the mode of proceeding to be had for winding up a com- make rules, 
pany in the Court of Chancery as may from time to time seem necessary ; 
but until such rules are made the general practice of the Court of 
Chancery, including the practice hitherto in use in winding up companies, 
shall, so far as the same is applicable, and not inconsistent with this Act, 
apply to all proceedings for winding up a company, and official liquidators 
shall be considered as occupying in all respects the place of an official 
manager.* 

XCVI. In Ireland, the Lord Chancellor of Ireland may, as respects p^^ • 
the winding up of companies in Ireland, with the advice and consent of j^^^ Chan- 
the Master of the Bolls in Ireland, exercise the same power of making cellor of 
rules as is by this Act hereinbefore given to the Lord Chancellor of Great Ireland to 
Britain ; but until such rules are made the general practice of the Court ™^® ^^^' 
of Chancery in Ireland, including the practice hitherto in use in Ireland 
in winding up companies, shall, so far as the same is applicable, and not 
inconsistent with this Act, apply to all proceedings for winding up a 
company, and official liquidators shall in aU respects be considered as 
occupying the place of an official manager. 

XCVII. In Scotland, the Court of Session may, by Act of Sederunt, Power of 
exercise the same power of making rules of practice as is hereinbefore Court of Ses- 
given to the Lord Chancdlor of Great Britain as regards England ; but ^^ to make 
until such rules are made, the general practice of the Court of Session in rvilea, 
suits pending in such court shall, so fEir as the same is applicable, and not 
inconsistent with this Act, apply to all proceedings for winding up a 

among the creditors, and not upon the sum set-off by contribatories. (North 
of England Jomt Stock Banking Company, Law J. 1851 ; Ch. 462.) See poit, 
20 & 21 Vict. c. 14, s. 20. 

* See ante, s. 70. Under the WincUng-up Act, 1848, s. 16, the order abso- 
lute of the Court of Chancery had the effect of dissolving the company before it 
was wound up. 

> Subject to the penalty imposed in 20 & 21 ^ct. c. 14, s. 20, pott. 

? See ante, s. 69. 21 & 22 Vict, c 60, s. ll,iM>*^, and 11 & 12 Tict. c. 45, 
s. 122, and 12 & 13 Vict, c 108, s. 37. All the rules to be fifamed for govern- 
ing the practice of the several courts in pursuance of these and also sections 98, 
99, 100, will be published as an appendix to this edition of the statuto, when- 
•ver they shall have been firamed and issued by authority. 
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Joint Stock oompanyy and official liquidators shall in aU respects be considered as 
Companies possessing the same powers as any trustee on a buikrupt estate. 
Act, 1856. XCVIII. The Vice-warden of the Stannaries may from time to time, 

with the approval of the Lord Chancellor of Great Britain, make such 
v^^^ ^ general rules as may be necessary or expedient for the purpose of carrying 
of Stannaries ^^ execution the powers conferred by this Act upon the court of the 
to make said Vice-warden ; But subject to such rules, the general practice of the 

rules. said court in cases within the jurisdiction > thereof shall, so £Eur as the same 

is applicable, and not inconsistent with this Act, apply to all proceedings 
under this Act ;' and any order made by the Vice-warden of the Stannariea 
may be enforced in the same manner in which orders made in proceedings 
within the ordinary jurisdiction of such court are enforced ; and for the 
purpose of jurisdiction any company registered under this Act engaged 
in working any mine within and subject to the jurisdiction of the Stan- 
naries shall be deemed to be resident within the Stannaries, and at the 
Court of place where such mine is situate :* It shall be competent for the Vice* 

Stannaries. warden in any suit instituted against any shareholder or contributory of 
Service of pro- * company so registered, to authorize the service of process on such 
oess. shareholder or contributory in any part of England or Wales ; prov44ed, 

that it shall be lawful for the Lord Warden to remit at once any cause or 
Appeal in matter paiding before him on appeal against any decree or order of the 
cases of wind- court made in pursuance of the power conferred upon it by this Act for 
™g ^P» the winding up of such a company to the Court of Appeal in Chancery, 

which shall thereupon have power to hear and determine such appeal, 
and to make such order or orders therein as may seem fit. 
Power of XCIX. Any two Commissioners of Bankruptcy appointed by the Lord 

Commisnoners Chancellor of Great Britain may, as respects the Courts of Bankruptcy 
of Bankraptcy in England, and the Commissioners of Bankrupt in Ireland may, as re- 
to make spects the Courts of Bankruptcy in Ireland, make rules as they respec- 

tively from time to time, but subject to the approval of the Lord Chan-r 
cellors of Great Britain and Ireland: respectively, think fit, for the purpose 
of regulating the proceedings in such courts for winding up companies, 
but, subject to such rules, the general practice of the Courts of Bankruptcy 
in England and Ireland respectively, in cases within the ordinary 
jurisdiction of such courts, shall, so far as the same is applicable, and not 
inconsistent with this Act, apply to all proceedings under this Act, and 
any order made by any Commissioner of Bankruptcy in such proceed- 
ings may be enforced in the same manner in which orders made in pro- 
ceedings within the ordinary jurisdiction of such court are enforced.* 
Rules with re- C. The Lord Chancellor of Great Britain as respects the Courts of 
spect to fees. Chancery and Bankruptcy in England, the Lord Chancellor of Ireland 
as respects the Courts of Chancery and Bankruptcy in Ireland, the Court 

^ See ante, ss. 4, 60, 74. 

« See 20 & 21 Vict. c. 78, ss. 12, 13, and 21 & 22 Vict. c. G0,po9t, 
' So that a company formed in London for working a mine locally dtuated 
in Cornwall, may be treated as being in that county. See s. 4, ante, p. 2. 
* See ante, s. 95, and 21 & 22 Vict. c. 60, s. 1 1, post 
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of Session in Scotland by Act of Sederunt as respects procee<Hngs in such j(^nt Stock 
court, may make rules specifying the fees to be paid in respect of Companies 
proceedings taken under the third part of this Act for winding up a ^^» 1^^- 
company in such courts respectively, and the fees so paid in any Court 
of Chancery or Bankruptcy shall be applied in the manner in which 
fees taken in such courts in ordinary proceedings are applied ; and as 
Tespects fees to be paid in like proceedings in the Court of tiie ^ce- 
warden of the Stannaries it shall be lawful for the Vice- warden to autho- 
rize fees to be taken not exceeding in number or amount the fees so 
authorized from time to time by the Lord Chancellor of Great Britain to 
be paid in Courts of Bankruptcy, and the Coundl of the Prince of 
Wales, or the special commissioners for managing the affidrs of the 
Duchy of Cornwall, as the case may be, may direct in what manner the 
monies arising from such fees are to be applied towards the annual 
expenses of the Court of the Stannaries, or towards the payment or in 
augmentation of the present official salaries.^ 

CI. The district commissioners of the Court of Bankruptcy and the Special corn- 
judges of the county courts in England who sit at places more than missioners for 
twenty miles from the General Post Office, and the commissioners of receiving 
bankrupt and the assistant barristers and recorders in Irel^d, and the ®^^®^ce« 
sherifis of counties in Scotland, shall be commissioners for Uie purpose of 
taking evidence imder the third part of this Act in cases where any 
company is wound up by the Courts of Chancery in England or Ireland^ 
or by the Court of Session in Scotland ; and it shall be lawful for such 
court to refer the whole or any part of the examination of any witnesses 
imder the third part of this Act to any such commissioner, although such 
commissioner is out of the jurisdiction of the court by which the order 
or decree for winding up the company was made ; and every such com- 
missioner shall, in addition to any power of summoning and examining 
witnesses, and requiring the production or delivery of documents, and 
certifying or punishing defaults by witnesses, which he might lawfully 
exercise as a district commissioner of the Court of Bankruptcy, judge of 
a county court, commissioner of bankrupt, assistant barrister, or recorder, 
or as a sheriff of a county, have in the matter so referred to him all the 
same powers of summoning and examining witnesses, and requiring the 
production or delivery of documents, and punishing defaults by fit- 
nesses, and allowing costs and charges and expenses to witnesses, as the 
court which made the order for winding up liie company has, and the 
examination so taken shall be returned or reported to such last-men- 
tioned court in such manner s^ it directs.^ 

Voluntary Winding'Up of Company, 

CIL A company may be wound up voluntarily ► Circumstances 

(1.) Whenever the period, if any, fixed for the duration of the com- under which 

1 See a/nte, s. 95, and 21 & 22 Tict. c. 60, s. 11, post, 

' See simUar danses, 20, et seq,, of the Winding-up Amendment Act, 1849 
(12 & 13 Vict, c 108). 
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pany by the articles of asBOciation expires, or wheneyer &e eyent| if 
any, occura, upon the occurrence of which it is provided by the 
articles of association that the company is to be .dissolved.^ 
(2.) Whenever the company in general meeting has passed a special 

resolution' requiring the company to be wound up voluntarily. 
Whenever a company is wound up voluntarily the company diall, from 
the date of the commencement^ of such winding up, cease to carry on its 
businesSi except in so fiiur as may be required for the beneficial winding 
up thereof, but its corporate state and all its corporate powers shall, not- 
withstanding any provision to the contrary in its articles of association, 
continue until the afiairs of the company are wound up. 

cm. Notice of any special resolution to wind up a company volun- 
tarily shall be given, as respects companies registered in England in the 
London Gazette, as respects companies registered in Scotland in the 
Edinburgh Gazette, and as respects companies registered in Ireland in 
tlie Dublin Gazette. 

CIV. The following consequences shall ensue upon the voluntary 
winding up of a company: — 
(1.) The property of the company shall be applied in satis£Eu;tion of its 
liabilities, and, subject thereto, shall, unless it be otherwise provided 
by the articles of association, be distributed amongst the share- 
holders in proportion to their shares : 
(2.) Liquidators shall be appointed for the purpose of winding up the 

affairs of the company and distributing the property : 
(3.) The company in general meeting may appoint such p^son or per- 
sons as it thinks fit to be a liquidator or liquidators, and may fix the 
remuneration to be paid to them : * 
(4.) If one person only is appointed, all the provisions herein contained 

in reference to several liquidators shall i^>ply to him: 
(6.) When several liquidators are appointed, every power hereby given 

may be exercised by any two of them : 
(6.) The liquidators may at any time after the pas^ng of the res<dution 
for winding up the company, and before they have ascertained t^he 
sufficiency of the assets of the company, or the debts in respect of 
which the several classes of contributoiies are liable, call on all or 
. any of the contributories to the extent of their liability to pay all or 
any sums they deem necessary to satisfy the debts ol ih» company 
and the costs of winding it up, and they may in making a call take 
into consideration the probability that some of the contributories 
upon whom the same is made may partly or wh(^y fail to pay their 
respective portions of the same : 



> The events on which a eompidsory winding up may take j^aoe ar^ specified 
in ss. 67. 68, ante, pp. 22, 23. 

3 See the definition of " special resolution " in s. 34, ante, p. 12. 

* That is, from the time of passing the ** special resolution." (See ante, s. 64.) 
But there may be a winding up by the court during the progress of the fx>hin' 
tary winding up. 20 & 21 Vict. c. 14, s. 19, post, 

♦See ante, s. 92, vadpost, 21 & 22 Viot. c. 60, s. 15, 
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(7.) The liquidators shall have all poweis hereinbefore vested in •^^int Stock 
official liquidatorsyi and may exercise the same without the interven- i^^gg^ 
tion of the court : •* 

(8.) All books, papers, and documents in the hands of the liquidators 
shall at all reasonable times be open to the inspection* of the share- 
holders : 

(9.) When the creditors are satisfied, the liquidators shall proceed to 
adjust the rights of the contributories amongst themselves,' and 
for the purposes of such adjustment lihej may make calls^ on all the 
contributories to the extent of their liability for any aums they may 
deem necessary, and they may in making a call take into coasidera^ 
tion the probability ttat some of the contributories upon whom the 
same is made may pa;rtly or whoUy fail to pay their respective por* 
tions of the same : 

(10.) As soon as the affisdrs of the company are fully wound ^p, the 
liquidators shall make up an account is^wing the mimner in w^h 
such winding .^p has been .ccmducted, and the propei^ of the com- 
pany disposed of; and such acpount, with the vouchers thereof, 
shall be laid before such person or persons as may be appointed by 
the company to inspect the same ; and upon such insp^on being 
concluded Uie liquidators shall proceed to call a general meeting of 
the shareholders for the purpose of considering such acooupt ; but no 
such meeting shall be deemed to be duly held unless one month's 
previous notice specifying the -time, place, and object of such meet- 
ing, has been published, as respects companies registered in England 
in the London Gazette^ and ^is respects companies registered in Scot- 
land in the Edinburgh Gazette j and as respects companies registered 
in Ireland in the DuUvn Gazette : 

(11.) Such general meeting shall not enter upon any business except 
the consideration of the account ; but the meeting may proceed to 
the consideration thereof; notwithstanding the quorum' required by 
any regulation of the company to be present at general meetings is 
not present thereat; and if, on consideration; Hie meeting is of 
opinion that the affidrs of the company have been fairly wound up, 
they shall pass a resolution to that effect, and thereupon the liqui- 
dators shall publish a notice of ;such resolution; a^ respects con^panies 
registered in England in the London Gazette^ and as respects com- 



^ See ai»^,;fl. 90. ^U^d«^b(H» wm f^c;^^ shares jtis a QORMiAeKaitioB for the 
sale of a company's property. 20 & 21 Vict. c. 14, s. 17, post. They may also 
eompromifle calls, debts, kf^.j21 & 2Z Vict c 60, s. 19, post ; and by s. 18, 20 & 
21 Vict, c 14, post, they have a power to call general meetings. See farther 
21 & 22 Vict c 60, ss. 17, 18, 20, a^d 2\,jpo9t. 

« See 21 & 22 Vict. c..60, s. 7, post. 

■ See antef s. fii6. 

* See «fifo, 8. 82. 

* See poH, p. 48, Table B., as to general meetings, and Rcguktion 31 as to 
what is a quorom. 
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panies registered in Scotland in the Edinburgh Gazette^ and as 
respects companies registered in Ireland in the Dublin Gazette, and 
shfdl also mt^e a return to the Registrar of Joint Stock Companies 
of snch resolntiony* and on the expiration of one month from the 
date of the registration of such retom the company sliall be deemed 
to be dissolved : 
(12.) If within one year after the passing of a resolution for winding 
up the affidrs of ihe company such affairs are not wound up, the 
liquidators shall immediately thereaflber make up an account show- 
ing the state of the affairs and the progress which has been made in 
winding up down to that date, and they shall add thereto a report 
stating the reason why the winding up has not been completed, and 
a g^eral meeting shall be called to consider the same, and so on 
from year to year until the winding up of the afBedrs of the company 
is completed :' 
All costs, charges, and expenses properly incurred in the voluntary 
winding up of a company, including the remuneration of the liquidators, 
shall be payable out of the assets of the company in priority to all other 
claims. 

CV. The voluntary winding up of a company shall not prejudice the 
right of any creditor of such company to institute proceedings for the 
purpose of having the same wound up by the court.' 



PART IV. 
Begistraiion Office. 

CYI. The registration of companies shall be conducted as follows ; 
(that is to say,) 

(1.) The Board of Trade may from time to time appoint such r<^trars, 
assistant registrars, clerks, and servants as they may think necessary 
for the reg^tration of companies under this Act, and remove them 
at pleasure : 

(2.) The Board of Trade may make such regulations as they think fit 
Willi respect to the duties to be performed by any such registrars, 
assistant registrars, clerks, and servants as aforesaid : 

(3.) The Board of Trade may from time to time determine the place 
or places at which offices for the registration of companies are to be 
established: provided always, that there shall be at all times main- 



» See penalty, 20 ft 21 Vict. c. 14, s. 20,past. 

« See 8. 21, po*t. If assets are in the liquidators* hands after windmg up, 
11%V?^ ^fl^^ ™*^ Chancery, and the Uquidators treated as trusteMTwidw 
■ See' 88*. 67-8-9, an**. 
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tained in each of the three parts of the United Kingdom at least one Joint Stcck 
such office,* and that no company shall be registered except at an 9^^^* 
office within that part of the United Kingdom in which by the ^? 
memorandum of association the registered office of the company is 
declared to be established : 

(4.) The Board of Trade may from time to time direct a seal or scab 
to be prepared for the authentication of any documents required for 
or connected with the registration of companies : 

(5.) Every person may inspect the documents kept by the Begistrar of 
Joint Stock Companies ; and there shall be paid for such inspection 
such fees as may be appointed by the Board of Trade, not exceeding 
one shilling for each inspection ; and any person may require a copy 
or extract of any document or any part of any document to be 
certified by the registrar; and there shall be paid for such certified 
copy or extract such fee as the Board of Trade may appoint, not 
exceeding sixpence for each folio of such copy or extract, or in 
Scotland for each sheet of two hundred words ; and such certified 
copy shall be primd facie evidence of the matters therein contained 
in all legal proceedings whatever : 

(6.) The existing registrar, assistant registrars, clerks, and other officers 
and servants in the office for the registration of joint stock com- 
panies, shall, during the pleasure of the Board of Trade, hold the 
offices, and receive the salaries hitherto held and received by them, 
but they shall in the execution of their duties conform to any regu- 
lations that may be issued by the Board of Trade : 

(7.) There shall be paid to any registrar, assistant registrar, clerk, or 
servant that may hereafter be employed in the registration of joint 
' stock companies such salary as the Board of Trade may, with the 
sanction of the Commissioners of the Treasury, direct : 

(8.) Whenever any act is herein directed to be done to or by the 
R^strar of Joint Stock Companies, such act shall,, until the Board 
of Trade otherwise directs, be done in England to or by the existing 
Begistrar of Joint Stock Companies, or in his absence by the Assis- 
tant Begistrar, in Scotland to or by such officer as the Board of 
Trade may appoint, and in Ireland to or by the existing Assistant 
B^istrar of Joint Stock Companies for Ireland'; but in the event of 
the Board of Trade altering the constitution of the existing Begistry 
Office, such act shall be done to or by such officer or officers and 
at such place or places with reference to the local situation of the 
registered offices of the companies to be registered as the Board of 
Trade may appoint. 



* The office for Scotland w at No. 2, Saint David Street, Edinburgh, and the 
Be^trar is Mr. George Deane. 
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PART V. 
Repeal op Fobmeb Acts, and Temporary Provisions. 

Repeal. 

CVII. There shall be repealed,— 

(1.) The Act passed in the eighth year of the fdpx of Her present 
Majesty, chapter one hundred and ten; 

(2.) An Act passed in &e eleventh year of the reign of Her present 
Majesty, chapter seventy-eight, intituled " An Act to amend aft Act 
for the Registration, Incorporation, and Regulation of Jointf Stock 
Companies." 

(3.) The Limited liability Act, 1966 : 
But such repeal shall not take effect with respect to any company com- 
pletely registered under the said Act of the eighth year of Her present 
Majesty until such company has obtained registration uiider 1^ Act, as 
hereinafter mentioned.^ 

CVIII. The following Acts, that is to say, 

(1.) An Act passed in the eleventh year of the reign of Her present 
Majesty, chapter forty-five, and intituled " An Act to amend lie Acts 
for feciKtating the Winding-up of the Aflfeirs of Joint Stock Com- 
panies unable to meet their Pecuniary Engagements, and also to 
:focilitate the Dissolution and Winding-up of Joint Stock Companies 
and other Partnerships ;" 

(2.) An Act passed in the thirteenth year of the reign of Her present 
Majesty, chapter one hundred and eight, and intituled " An Act to 
amend the Joint Stock Companies Winding-up Act, 1848;" 

(3.) An Act passed in the eighth year of the reign of Her presenft 
Majesty, chapter one hundred and eleven, and intituled '< An Act for 
facilitating the Winding-up the Affisiirs of Joint Stock Compttiies 
unable to meet t^eir Pecuniary Engagements ;" 



> This section is repealed by 20 & 21 Vict. c. 14, b. 28, poH ; but by a subse- 
quent statute of the same seaeion, o. 80, jpof^, p. 98, it is enacted that the above sec- 
tion shall not be deemed to have repealed the 8 Vict. c. 110, as respects insurance 
companies. It follows that insurance companies established imder the last- 
mentioned statute are still subject thereto, and to the Winding-iq) Acts, 1848, 
1849. The law officers of the Crown had, it is said, advised the Board of IVade 
that the Act was repealed, and the Registrar of Joint Stock Companies accord- 
ingly refused to receive returns from the respective companies. It will be seen 
that the new enactment does not provide a full remedy for the evils arinng 
from the uncertainty of the law req)ecting these companies, for it does not 
meet the case of creditors ; nor, as it would seem, a contract for the sale of 
shares. See s. 13, 8 Vict. c. 110. This latter point may become of importance 
in ascertaining who are and who ai'c not contributories, if an insurance company 
be wound up under the Acts of 1848, 1849. 
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(4.) An Act passed in the ninth year of the reign of Hdr present Joint Stock 
Majesty, chapter ninety-eight, and intituled " An Act for facilitating Companiet 
the Winding-up the Affairs of Joint Stock Companies in Ireland ^ ^' ^^^ ' 
unable to meet their Pecuniary Engagements ;" 
Shall not apply to companies registered under this Act, nor to companies 
^registered under the said Act of the eighth year of the reign of Her 
present Majesty, chapter one hundred and ten, from and after the 
date at which they have obtained registration under this Act, as here- 
inafter mentioned.^ 

CIX. No repeal hereby enacted shall affect — Saving clause 

(1.) Anything duly doiie under any Acts hereby repealed before such as to repeal. 

repeal comes into operation ; 
(2.) Any right acquired or liability incurred under any such Acts be- 
fore such repeal comes into operation ; 
(3.) Any penalty, forfeiture, or other punishment incurred or to be in- 
curred in respect of any offence against any such Acts committed 
before such repeal comes into operation ; 
(4.) Any proceeding to be taken in the prosecution of any order for 
winding up a company made before such repeal comes into opera- 
tion." 

Temporary Provisions, 

ex. Every company completely registered under the said Act of the Registration 
eighth year of the reign of Her present Majesty, chapter one hundred of existing 
and ten, shall on or before the third day of November, one thousand companies, 
ei^t hundrefd and fifty-six, and any other company duly constituted by 
law ' previously to t3ie passing of this Act, and consisting of seven or 



* The word "completely" ought to have been inserted. 

^ The statutes mentioned in this section remain in operation as to insurance 
companies, as also to all companies not within, or not avuling themselves of the 
Act, except railway companies incorporated hj their respective "special" Acts, 
which companies can only be wound-up under the Jtailway AhandonmetU Act, 
13 & 14 Vict. c. 88. Promaionally roistered r<wZtray, and other parliamentary 
companies, such as Gas, Water, &c., whether in a provisional state only, or incor- 
porated by " special Acts," are within the saved statutes. 

^ That is, by private Act, or charter, or letters patent. But there are Joint 
Stock Companies existing which were established by deed of settlement only, 
prior to the passing, in 1844, of the 8 Vict.* c. 110. Railway companies, and 
such like companies, established under private or special Acts of Parliament, and 
thereby incorporated, prior to the passing of the Consolidation Acts, 1845-7, 
would not require to avMl themselves of this statute, for, being pure corpora- 
tions, and not having any such clause as is contained in the 8 Vict. c. 16, the 
funds of the company are alone liable in any event. As to such like companies 
e^blished since 1845-7, their special Acts incorporating the Companies Clauses 
Consolidation Act, 1845 (8 Vict. c. 16), they may be said to stand on a Cerent 
footing, as they are not corporations to all intents, for under s. 36 of that sta- 
tute, if there are no company's, funds, shareholders are liable to an exeeution (m 
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more shareholders, may at any time hereafter register itself as a coat- 
pany under this Act, with or without limited liaMlityy subject to this 
proviso, that no company shall be registered undor this Act as a limited 
company unless either a certificate of complete registration with limited 
liability, under the " Limited Liability Act, 1855," has been obtained by 
it, or an assent to its bdng so registered ^ has been given by three-fourths 
in number and value of such of its shareholders as may have been 
present, personally or by proty, in cases where proxies are allowed by 
the regulations of the company, at some general meeting summoned for 
that purpose. 

CXL Previously to the registration under this Act of any existing 
company there shall be delivered to the Registrar of Joint Stock Com- 
panies the following documents ; that is to say, 

(I.) In the case of a company completely registered under the said 
Act of the eighth year of Her present Majesty, chapter one hundred 



a judgment against the company to the extent of thdr shares not paid np. 
With respect to the companies mentioned in this note, unlike those which have 
been completely registered under the 8 Vict. c. 110, an option is given to re- 
^ster under the present statute at any time. 

The clause is to be read with the following sections to 116 inclusive, particu- 
larly s. 113. Under s. 58 of the 8 Vict. c. 110,— the former Joint Stock Com- 
panics Act — all companies established prior to the commencement of the opera- 
tion of that statute (viz. 1st November, 1844), were required to come in and be 
registered within three months afber that time. But that was a simple regis- 
tration, with the view of ascertaining how many Joint Stock Companies were 
existing, and did not confer any such privileges or powers as arose from "oom- 
jplete '* registration under that statute. Such a company so simply registered, 
being "duly constituted by law," need not register under the present statute 
before the Srd November, 1856, but may do so at any time. 

This clause requires that an existing company, completely reg^tered under 
the 8 Vict. c. 110, shctU be registered under ihe present statute by the 8rd 
November, 1856. But there is no penalty or consequence imposed for not 
doing it; and if not done, the 8 Viet. c. 110, can never be repealed as regards 
such a company, for s. 107 says that such statute shall not be repealed watil the 
" company shall have obtained registration under this Act,^ meaning the regis** 
tration under s. 110. 

But see the several provisions in the new Act repealing and re-enacting with 
reference to the above dause, ss. 23, 26, 26, 27, 28, 29, 83, post, pp. 77, 79. In 
construing the somewhat intricate enactments on the subject matters contained 
in ss. 107, 110, of the present Act, and in the several sections of the new Act 
just cited, the above notes may be useftil, and are therefore retained in the pre- 
sent edition. 

* The words "so re^tered," appear to refer to the preceding words "shall 
be registered under this Act.'* So that under the operation of this section all 
companies (except insurance companies) completely registered under the 8 Vict, 
c. 110, must have registered themselves under the present statute not later than 
3rd November, 1856. But they could not be registered with limited liability, 
unless already in possession of certificates of complete registration under the 
" Limited Lialality Act, 1855," or unless three-fourths of the shareholders had 
assented to the companies being registered, with limited liability, under the 
present Act. If such a company as is above mentioned, registered itself without 
limited liability before the 3rd November, it wiU not be competent for it to 
register with limited liability after that date. 
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and ten, if such company is not intended to be registered as a limited Joint Stock 
company; a list showing the names, addresses, and occupations of 9^?^?^? 
aU persons who on the day of registration are holders of shares in ^ ' ' 
the company, with the addition of the shares held by such persons 
respectively, distinguishing each share by its number.^ 
(2.) If such company as last aforesaid has obtained a certificate of 
complete registration with limited liability under the Limited Lia- 
bility Act, 1855, or if it has not obtained such a certificate, but is 
intended to be registered as a limited company under the provisions 
of this Act, the above list shall be accompanied with a statement 
specifying the following particulars : — 
The nominal capital of the company, and the number of shares 

into which it is divided. 
The number of shares taken, and the amount paid on each share. 
Such statement shall also contain, in case the company has not 
previously obtained a certificate of limited liability, but i& intended 
to be registered as a limited company under this Act, the name of 
such company, with the addition of the word '^ limited" as the 
last word thereof. 
(3.) In the case of any other company duly constituted by law' pre- 
viously to the passing of this Act, and consisting of seven or more 
shareholders, if it is not intended to be registered as a limited 
company, there shall be delivered to the Registrar of Joint Stock 
Companies such list of shareholders as is hereinbefore mentioned, 
and also a copy of any Act of Parliament, royal charter, letters patent, 
deed of settlement, or other instrument constituting or regulating 
the company. 
(4.) If any such company as last aforesaid is intended to be registered 
as a limited company, the above list and copy shall be accompanied 
by a statement specifying the following particulars ; that is to say, — 
The nominal capital of the company, and the number of shares 

into which it is divided. 
The number of shares taken, and the amount paid on each share. 
The name of the company, with the addition of the word " limited" 
as the last word thereof. 
CXII. The list of sharieholders and any other particulars relating to Authentica* 
the company hereby required to be delivered to the Registrar shall be *J°^ ^ 
verified by a declaration® of the directors of the company delivering the ^ exk^jr 
same, or any two of them, or of any two other principed officers of the companies. 

^ In the case of an existing companv not already, bnt authorized to be, reg^ 
tered under the Joint Stock Compan/s Acts, 1856, 1857, if its capital has been 
converted into stock, a statement is to be made to the Registrar of the amount 
of stock, and names of holders, 20 & 21 Vict. c. 14, s. 30, post; and by s. 31, 
the list of shareholders is to be made np to a day not more than six days before 
the day of registration. There is a sinular provision as to stock-holders. 

' See ante, s. 110. 

3 See form of declaration, post, p. 68. 
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company, made in pnrsuance of the Act passed in the esxih year of the 
reign of His late Majesty King William the Fourth, chapter sixty-two ; 
hut no fees shall he charged in respect of the registration under this Act 
of any company completely registered under the said Act of the eighth 
year of the reign of Her present Majesty, chapter one hundred and ten, 
in cases where the liahility of the shareholders is not intended to he 
limited, or where such company has alre^y obtained a certificate of 
complete registration with limited liability. 

CXIII. Upon compliance with the foregoing requisitions, the Regis- 
trar of Joint Stock Companies shall certify under his hand that the com- 
pany 80 applying for registration is incorporated as a company under 
this Act, and in the case of a limited company, that it is limited, and 
thereupon such company shall be incorporated accordingly, and all pro- 
visions^ contained in any deed of settlement. Act of Parliament, royal 
charter, or letters patent, or other instrument constituting or regulating 
the company, shall be deemed ta be regulations of the company, within 
the meaning of this Act ; and all the provisions of this Act' shall apply 
to such company in the same manner in all respects as if it had been 
originally incorporated under this Act ; subject nevertheless to the re- 
servations hereinafter contained with respect to the existing rights of 
creditors and other persons ; and subject to this proviso, that, except in 
80 far as is hereinafter permitted, no company constituted by Act of 
Parliament shall have power to alter any of the provisions contained in 
such Act of Parliament, and no company constituted by royal charter 
or letters patent shall have power, by spedal resolution or otherwise, to 
alter any of the provisions contained in such charter or letters patent 
without the sanction of the Board of Trade.^ 



> See note to s. 110. If a company, completely registered under the 8 Vict* 
c. 110, has been re^stered under the present Act> it is governed by the pro- 
visions of the latter statute in conjunction with its deed of settlement ; such 
deed being considered as substituted for the " Regulations" in Table B. Where 
the rules in that instrument are contrary to, or inconsistent with, the provisions 
of the statute, such particular rules must be treated as inoperative. Such would 
appear to be the meaning of the enactment. It will be borne in mind that the 
"lH*ovi8ions of this Act" do not include the "regulations in Table B." in the 
schedule, so £eu* as regards the point under consideration. 

' A consequence, probably unforeseen, may arise from the abov estate of things, 
— the prohibition and restrictions as to directors being concerned in contracts, 
with the company, contained in s. 29 of the 8 Vict. c. 110, will be got rid of, 
and, if no prohibition on the subject is inserted in the compatiy*s deed of settle- 
ment, a person may be a solicitor, or a contractor, to the company, and yet be 
a director of it, and have a right to vote on a matter in respect to which he is 
interested in his professional or personal character. [The above note, appended 
to s. 113 in the fifth edition, may be of use notwithstanding the repeal of this 
section itself by the 20 & 21 Vict. c. 14, s. 33, post."] 

^ See anie, ss. 4, 110 ; and see ss. 33, 34, ante, as to power to alter regulations 
by means of a special resolution where the company is formed and registered 
under this statute. 
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CXIV. Any existing company may, for the purpose of obtaining re- Joint Stock 
gistration with limited liabiHty, change its name^ by adding thereto the 9??^?^? 
word " limited," or do any otW aet that may be necessary. _i ' 

CXV, The certificate of incorporatioii given to any existing com- Power of 
pany, in pursuance of this Act, shall be conclusive evidence that all the company to 
requisitions herein contained in respeoi of registration under this Act ^!**JK® nam©, 
have been complied with, and the date of such certificate' shall be |j^ ^^^^^j^ ^^ 
deemed to be the date at which the company is incorporated under this compliance 
Act. with Act. 

CXVI. The registration of any existing company under this Act shall Saving 
not, nor shall any Act of the company subsequent to such registration, rights of 
prejudice any right wHitih prfeViously to such r^ietration has, or which c'^^ditors. 
would, if no such registration had taken place, have accrued to any 
creditor or other person ag^ainst the company in its corporate capacity, 
or against any person then being or having been a member of such com- 
pany, but every such creditor or other person shall be entitled to all such 
remedies against the company in its corporate capacity, and against 
every person then being or having been a member of such company, as 
lie would have been entitled to in case such registration had not taken 
place. 



* It had been held that a company completely registered under the 8 Vict. 
c. 110, could not alter its corjiOrate name. (Reg. d. Registrar of Joint Stock 
Companies, re Sheffield R. & C. Ins. Company, 10 Q. B. 839.) 

' See ante, s. 13. 
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Joint Stock 
Companies 
Act. 1856. 



SCHEDULE. 



•object."] 



FORM A. 

MBMORilTDUM OF ASSOCIATION OF THB '' EaSTEBN StEAST 

Packet Compant, Limitbd." 

Section VIL ^^^* '^^ name of the companj is ** The Eastern Steam Packet Com- 
pany, limited.'' 

2nd. The registered office of the company is to be established in 
England. 

8rd. The objects* for which the company is established are, *' The 
conveyance of passengers and goods in ships or boats between such 
places as the company may from time to time determine, and the doing 
all such other things as are incidental or condacive to the attainment of 
[^Sta*;^ the above object." 

4th. The liability of the shareholders is '' limited." 



> These objects should be distinctly stated, for they are of the essence of the 
company's constitation, and no business other than that described can be carried 
on. For instance, a railway company cannot also carry on the business of a 
steam packet company, or a life insurance company undertake the business of 
marine insurances. In equity an injimction may be obtained to restrain the 
company firom entering upon such new or different business, on the application of 
a single dissentient shareholder. (See Natusch v, Irving; &ow on Partnership, 
App ; Bagshaw v. Eastern U. R. C, 7 Hare, 114 ; Coleman v. Eastern Co. R. C., 
10 Beav. 1; Ex parte Morgan, r^ Yale of Neath Brewery, 1 McNaght. & Gor. 235); 
and see Bennett's case, I^w J. 1855, Ch. 180, befoie the Lords Justices, where 
it was said : " The directors of a company establvshed under the 8 Vict. c. 110, 
by means of a deed of settlement, are in a sense trustees, and have authority to 
bind the company to the extent of the powers given to them by the deeds under 
which the companies are constituted; but, in the absence of previous authority, 
of subsequent concurrence on the part of all the shareholders, the directors 
have not any authority to bind the company in any matters of substance beyond 
the extent of the powers the deeds may give them. Moreover, in the exercise of 
the powers g^ven to them by the deed, they must keiep within the proper limits. 
Powers given to them for one purpose cannot be used for another and a different 
purpose." (See awte ss. 38—4.) The objects for which the company is formed 
should, perhaps, be so enlarged as to meet an event of common occurrence, the 
sale of the company's business, and the purchase of that of another company. 
It may be doubted whether, in the absence of such a power, a transfer of 
business from one company to another would be valid, notwithstanding the case 
of the Port of London Shipowners Loan and Assurance Company m re the 
Sea Fure and Life Insurance Sodety, Law J. 1855, Ch. 705. See Balfour v, 
Ernest 7, W. R. C. P. 207. 
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6tli. The nominal capitaP of the company is two hundred thousand 
pounds, divided into one thousand shares of two hundred pounds each. 

Wb, the several persons whose names and addresses are subscribed, are 
desirous of being* formed into a company, in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names. 
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Joint Stock 
Companies 
Act, 1856. 





Number of 


Names and Addresses ef Subscribers. 


Shares token bj 






" 1. John Jones, of in the county of 


200 


" 2. John Smith, of in the coimty of 


25 


" 3. Thomas Green, of in the coimty of 


30 


" 4. John Thompson, of in the county of 


AO 


" 6. Caleb White, of in the comity of 


15 


" 6. Andrew Brown, of in the comity of 


6 


** 7. CfiBsar White, of, in the comity of 
Total Shares taken 


10 


325 



Dated the 22nd day of November, 1866. 

Witness to the above signatures, 

A. B., No. 13, Hute Street, Clerkenwell, Middlesex. 



TABLE B. 

Hboulations' for Management of the Company. 

Shares. 

(1.) No person shall be deemed to have accepted* any share in the Section IX. 
company unless he has testified his acceptance thereof by writing 
under his hand, in such form as the company from time to time 
directs. 



^ The particulars inserted in the ''Memorandum" should 'agree'with^those 
stated in the '* Prospectus " issued by the promoters of the company. For in- 
stance, if the capital stated in the former is materially less than that inserted 
in the latter, allottees would be entitled to resdnd^their contracts, and recover 
back tiieir deposits. 

* See ss. 9, 10, amte, p. 4. In drawing "articles" under the statute I find 
this table omits many provisions of importance which are absolutely necessary 
fat the proper reg^ulation of a company. 

' See s. 19, aXte, p. 8. There is no approval required by thii statute on the 
part of tiie directors of the particular tnmsferree. They have only to exercise 
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Joint Stock (2.) The company may from time to time make Buoh ehlW upon the 

Companies shareholders in respect of all monies unpaid on their shares as they 

^^»J^^* think fit, provided that twenty -one days* notice* at least is given of 

* each call, and each shareholder shall be liable to pay the amount of 

calls 80 made to the persons and at the times and places appointed 

by the company. 

(3.) A call shall be deemed to have been made at the time when the 
resolution authorizing such call was passed. 

(4.) If before or on the day appointed for payment any shareholder 
does not pay the amount of any call to which he is liable, then such 
shareholder shall be liable to pay batefest for the same at the rate of 
^Ye pounds per cent, per annum from the day appointed for the 
payment ^ereof to the time of the actual payment. 

(6.) The company may, if ttiej think fit, receive from any of the 
shareholders willing to advance the same all or any part of the 
monies due upon their respective shares beyond the sums actually 
called for; and upon the monies so paid in advance, or so much 
thereof as frt>m time to time exceeds the amount of the calls 
then made upon the shares in respect of which such advance 
has been made, the company may pay interest at such rate as the 
shareholder paying such sum in advance and the company agree 
upon. 

(6.) If several persons are registered as joint holders of any share, any 
one of such persons may give effectual receipts for any dividend 
payable in respect of such share. 

(7.) The company may decline to register any transfer of shares made 
by a shareholder who is indebted to them. 

(8.) Every shareholder shall^ on payment of such sum, not exceeding 
one shilling, as the company may prescribe, be entitled to a certifi-. 
cate, under the common seal of the company, specifying the share 
or ^ares held by him, and the amount paid up thereon.' 

(9.) If sudi certificate is worn out or lost, it may be renewed, on pay- 



a discretion as to thejhrm of accepting a share. If the transfenee be a known 

nper bis name must be nevertbcdiess registered as a shac^older. ^ One of the 
nitions of a joint stock company umkjr tljie 8 ¥ict. c 110, i^ that the 
capital is agreed to be divided into shares, so as to be " transferable without the 
express consent of all the co-partners." Accordingly in every deed of settle- 
m^, power has be^i given to the directors to tupfOKYe or reject a proposed 
transference of shares. Sach a danse was originally introduced in order to 
evade the provinons of the " Babble Act ** <6 Geo. 1, c 18), which were ^ected 
agBiinst unrestricted dealinss in shares of joint stock companies. (See Pinkett 
e, Wright, 2 Hare, 120, where an injunction was obtained against direotors 
with respect to iheai ai^uroval of a transfer of shares.) 

It appears that the " articles of association " may so fkr modify these ** Eegu- 
lations^ as to make a transfer of idiares dependent upon the direotofa* consent. 
See|MW^, p. 60. 

1 See s. 22, ante, p. 9. 

' See s. 64, ante, p. 18. 

* See 8. 21, ante, p. 9. 
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ment of such sum^ not exceeding one shilling, as the company may Joint Stock 

prescribe. f^^ 

(9a.) The transfer books shaU be closed during tiie fourteen days ^^^^_^- 
immediately preceding the ordinary general meeting in each year.^ 

Transmission of Shares. 

(10.) The executors or administrators of a deceased shareholder shall 
be the only persons recognized by the company as having any title 
to his share. 

(11.) Any person becoming entitled to a share in consequence of the 
death, bankruptcy, or insolvency of any shareholder, or in conse- 
quence of the marriage of any female shareholder, or in any way 
other than by transfer, may be registered as a shareholder upon such 
evidence being produced as may £rom time to time be required by 
the company. 

(12.) Any person who has become entitled to a share in any way other 
than by transfer may, instead of being registered himself, elect to 
have some person to be named by him registered as a holder of such 
share. 

(13.) The person so becoming entitled shall testify such election by 
executing to his nominee a deed of transfer of such share. 

(14.) The deed of transfer shall be presented to the company accom- 
panied with such evidence as they may require to prove the title of 
the transferror, and thereupon the company shaU register the trans- 
ferree as a shareholder.' 

Forfeiture of Shares. 

(16.) If any shareholder fails to pay any call due on the appointed 
day, the company may, at any time thereafter, during such time as 
the call remains unpaid, serve a notice on him, requiring him to pay 
8U(^ call, together with any interest that may have accrued by 
reason of such non-payment. 

(16.) The notice shall name a furtiier day, and a place or places, being 
a place or places at which calls of the company are usually xxuide 
payable, on and at which sudi call is to be paid : It shall also stote 
that in the event of non-payment at the time and place appointed 
the shares in respect i)f which such call was made wiH be Ijable to 
be forfeited. 

^ See 8. 24, awte, p. 9. 

' As to the tnmsmifltioa of shares, by operation of law, and the evidfence 
usually reqinred, reference may be made to p. 118, et9fiq.,ofihe work desoribed 
ante, p. 1, n. 1. Where shares pass to assignees of a bankrupt, the former 
shoi^d accept them within a reasonable timie — whioh is a question for a jury ; 
but such reasonaUe tnne does not begin to run until some party interested in 
the shares has taken some step respecting them. (Graham v. Tan Piemen's 
Land Co., Law J. 1855, Exch. 213.) 
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Jdnt Stock (17*) If the requisitions of any such notice as aforesaid are not corn- 
Companies plied with, any share in respect of which such notice has been given 
Act, 186 6. may be forfeited by a resolution of the directors to that effect. 

(18.) Any shares so forfeited shall be deemed to be the property of the 
company, and may be disposed of in such manner as the company 
thinks fit. 
(10.) Any shareholder whose shares have been forfeited shall, not- 
withstanding, be liable to pay to the company all calls owing upon 
such shares at the time of the forfeiture.^ 

Increase IN Capital. 

(20.) The company may, with the sanction of the company previously 
given in general meeting, increase its capital.* 

(21.) Any capital raised by the creation of new shares shall be con- 
sidered as part of the original capital, and shall be subject to the 
same provisions in all respects, whether with reference to the pay- 
ment of calls, or the forfeiture of shares on non-payment of calls, or 
otherwise, as if it had been part of the original capital. 

Oenebal Meetings. 

(22.) The first general meeting' shall be held at such time, not being 
more than twelve months after the incorporation of the company, 
and at such place as the directors may determine. 

(23.) Subsequent general meetings shall be held at such time and 
place as may be prescribed by the company in general meeting ; and 
if no other time or place is prescribed, a general meeting shall be 
held on the first Monday in February in every year, at such place as 
may be determined by the directors. 

(24.) The above-mentioned general meetings shall be called ordinary 
meetings ; all other general meetings shall be called extraordinary. 

(525.) The directors may whenever they think fit, and they shall, upon 

^ This power of forfeiture of shares will be construed against the directors, 
and in favour of the shareholder. A wrongM forfeiture is a good cause of 
action. (Stubbs v. Lister, 1 To. & ColL C. C. 81. Blissett v. Daniel, 10 Hare, 
493. Stewart v, Anglo-Califomia Gold Minmg. Co., Law J. 1852, Q. B. 393, 
Catchpole v, Ambergate, &c., B. C, Law J. 1853, Q. B. 35. See Prendergast 
V. Turton, Law J. 184^ Ch. 22; Law J. 1844, Ch. 268. Hart v. Clarke, 
Law J. 1855, Ch. 137.) In both tiie last two cases, the forf(uture b^ng un- 
warranted, the le&l right would appear to have continued to sabnst. In 
Preston v. Grand Collier Dock Co., 11 Sun. 327, 2 Bail. Cas. 335, the directors 
were restrained by ii^unction from exercinng their powers of declaring certain 
shares of the plamtiff forfeited for non-payment of calls until they had taken 
proper measures fbr obtaining payment of previous calls on the shares of other 
members. 

' See s. 37, awte, p. 13. The articles should provide as to offering new shares 
to existing shareholders. And a power to diminish capital may sometdmes be 
properly inserted. 

9 See s. 32, anU, p. 12. 
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ft requisition made in writing by any number of sbareholdei^ holding Joint Stock 
in the aggregate not less than one-fifth part of the shares of the 9°?^^lSf 
company, convene an extraordinary general meeting. 

(26.) Any requisition so made by the shareholders shall express the 
object of the meeting proposed to be called, and shall be left at the 
registered office of the company. 

(27.) Upon the receipt of such requisition the directors shall fbrthwitH 
proceed to convene a general meeting: If they do not proceed to 
convene the same within twenty'-one days from the date of the re- 
quisition, the requisitionists, or any other shareholders holding the 
required number of shares, may themselves convene a meeting. 

(28.) Seven days' notice at the least, specifying the place, the time, the 
hour of meeting, and the purpose for which any general meeting is 
to be held, shall be given by advertisement, or in such other manner, 
if any, as may be prescribed by the company. 

(29.) Any shareholder may, on giving not less than three days' pre- 
vious notice, submit any resolution to a meeting beyond the matters 
contained in the notice given of such meeting. 

(30.) The notice required of a shareholder shall be given by leaving a 
copy of the resolution at the registered office of the company. 

(31.) No business shall be transacted at any meeting except the de- 
claration of a dividend unless a quorum of shareholders is present 
at the commencement of such business ; and such quorum shall be 
ascertained as follows : that is to say, if the shareholders belonging 
to the company at the time of the meeting do not exceed ten in 
number the quorum shall be five, if thej exceed ten there shall be 
added to the above quorum one for every five additional share- 
holders up to fifty, and one for every ten additional shareholders 
after fifty, with this limitation, that no quorum shall in any case 
exceed forty. 

(32.) If within one hour from the time appointed for the meeting 
the required number of shareholders is not present, the meeting, if 
convened upon the requisition of the shareholders, shall be dissolved : 
In any other case it shall stand adjourned to the following day, at 
the same time and place; and if at such adjourned meeting the 
required number of shareholders is not present, it shall be adjourned 
sine die. 

(33.) The chairman (if any) of the board of directors shall preside as 
chairman at every meeting of the company. 

(34.) If there is no such chairman, or if at any meeting he is not 
present at the time of holding the same, the shareholders present 
shall choose some one of their number to be chairman of such 
meeting. 

(35.) The chairman may, with the consent of the meeting, adjourn 
any meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meetii^ from which the •djoumment 
took place. 

E 
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Joint Stock (86.) At any general meeting, unless a poll is demanded hj at least 
Companies £ve sharefaolderB, a declaration by the chairman that a resohation 

Act, 1856 . ^^ ijgg^ carried, and an entry to that effect in the book of proceed- 

ings of the company, shall be suffim^it evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour of 
or against such resolution. 
(97.) If a poll is demanded in manner aforesaid the same shall be 
taken in such manner as the chairman directs, and the result of such 
poll shall be deemed to be the resolution of the company in general 
meeting.^ 

VOTBS OF ShABSHOLDBBS. 

(38.) Every shareholder shall have one vote for every share up to ten ; 
he shall have an additional vote for every five shares beyond the 
first ten shares up to one hundred, and an additional vote for every 
ten shares held hy him beyond the first hundred shares. 

(3&.) If any shareholder is a lunatic or idiot he may vote by his com- 
mittee, curator hmis, or other legal curator ; and if any shareholder 
is a minor he may vote by his guardian, tutor, or curator, or any one 
of his guardians, tutors, or curators, if more than one. 

(40.) If one or more persons are jointly entitled to a share or shares, 
the person whose name stands first in the register of shareholders as 
one of the holders of such share or shares, and no other, shall be 
entitled to vote in respect of the same. 

(41.) No shareholder shaU be entitled to vote at any meeting unless 
all calls due from him have been paid, nor until he shall have beeii 
possessed of his shares three calendar months, imless such i^iares 

' Where persons have associated together for the prosecntion of a definite 
undertaking, and have given a general authority or power of decision to a cer- 
tam majori^ or pr<^portion of themselves, the authority thus conferred is to be 
considered (in the absence of express declaration to the contrary) to be confined 
to such acts of management or control as are consistent with the continuance 
and integrity of the association; and that any measive or proposition calculated 
to annihSate the association, or materially to change the purposes for which it 
was originally constituted (and upon the faith of which, of com'se, the ^iare- 
ly^ers were originally induced to join it), in order to be binding upon all, must 
receive the assent of all, and not merely of the majority. (See fiirther. Pro- 
oeedings in Uquity, chap. 19 of the work described arUe,^, 1, n. 1, and ante, p. 44.) 
Having made these general observations, reference may be made to s. 33, ante, p. 
12, as to the powers of a general meeting. With respect to taking the poll, the 
chaiflnnaa mnist take care that his duections are not such as will int^ere with the 
polling of all the shareholders ; for they are not obliged to be present at the 
time of a demand of poU. (See Campbell v, Maund, 5 Ad. & Ell. 865. Keg. v. 
Hector of Lambeth, 8 Ad. & EU. 866. Reg. v. Vestiy of St. Pancras, 11 Ad. & 
BU. 1». Bogi V. WOjiey, 12 Ad. & EU. 189.) The regolations do not pro^ride 
for a caiJdi^ vot» hgf the chairman in case of an equality q£ votes. This etnis- 
tifink flhffuld be. snpi^Ued by the '* Articles of Assodatlon*" for, in companies oom- 
posed of a small number of shareholders, such equal cQviidons may often arise. 
See T^OBt, M^fulation 6$, 
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sbaH have been acquired or shall have come by bequest^ or by mar- Joint Stock 
riagfe, or by succession to an intestate's estate, or by the custom of Companiea 
the City of London, or by any deed of settlement after the death of ^ <^ l^^g . 
any person who shidl have been entitled for life to the dividends of 
such shares. 

(42.) Votes may be given either personally or by proxies : A proxy 
shall be appointed in writing under the hand of the appointor, or if 
such appointor is a corporation, under their common seal. 

(43.) No person shall be appomted a proxy who is not a shareholder, 
and the instrument or mandate appointing him shall be deposited 
at the registered office of the company not less than forty-eight 
hours before the time of holding the meeting at which he proposes 
to Tote. But no instrument or mandate appointing a proxy shall 
be valid after the expiration of one montii from the date of ita 
execution.^ 

DiBBCTORS. 

(44.) The number of the directors, and the names of the first directors, 

shall be determined by the subscribera of the memorandum of 

association.^ 
(45.) Until directors are appointed, the subscribers of the memorandum 

of association shall for iH the purposes of this Act be deemed to be 

directors. 

POWBRS OV DiRBCTORS. 

(46.) The business of the company shall be managed by the direeton 
who may exercise all such powers' of the company as are not by this 

^ A proxy is sabgeot to a stamp duty of 6(1. It is only avidlaUe for one 
meeting and any adjoamment of it. The thne of holding the meeting must be 
stated in it. The party making the proxy must not do so on unstamped paper; 
nor must the proxy himself vote imder such unstamped anthority, snhjeet to a 
penalty of £50. So, likewise, the vote given thereunder is made ''absolutely 
mdl and vdd.** The form of proxy ninst be expressed with certainty. (7 "^ct. 
o. 21. 19Ai20yiot. c, 81, 8. 1. Tilsley's Siamp Zatos, e(k Trinity House at 
Hull e. Beadle, Law J. 1849, Q. B. 78. See s. 84, o^i^. See Regulati<Mi8 86-7, 
as to taking a pdUL) The ** articles *' should prescribe a form of proxy. 

' Neither in the statute, nor in the regulations of Table B., is it required 
that a director shall hold shares. It is true that under regulation 4& the sub- 
seriben of the '< memorandum '* are to be deemed directors for a certain time, 
aind having subscribed for shares in that document they are directors having 
[EAiazes. iSid it is also true that the ''articles'' may appoint directors from 
among those who have subscribed the ^memorandum.*' But after incorpo- 
ration, a person without share or interest in the concern, mi^ be ai^K)inted 
a direetor« and one who has been appointed before need not keep his diares 
after incorporation. To suppty this cmiission a provision should be mserted in 
tiie articles. 

* In Bryon v. Metrop<^tan Saloon Omnibus Company, Law J. 1868, Oh. 685, 
Lord Justiice Kniffht Bruce doubted whether a company could, under this 
ofeuse, borrow endsbentures. See (m^, p. 12, and Balfour «. ErnesL 7 W. B., 
C.P.a07. 

e2 
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Joint Stock Act or hj the articleR of afiflodation, if any, declared to be ^xer- 

CompaiueB cisable by the company in general meeting, subject nevertheless to 

A ct, 1856 . j^y regulations of the articles of association, to the provisions of 

this Act, and to such regulations, being not inconsistent with the 

aforesaid regulations or provisions, as may be prescribed by the 

' company in general meeting; but no regulation made by the 

company in general meeting shall invalidate any prior act of the 

directors which would have been valid if such regulation had not 

been made.^ 



^ As to the general duties of cBrectore, rel^rence may be made to note 1, 
amte, p. 50. Their specific duties may be said to be regulated by ss. 14 
to 37, <if»^,.pp. 6 — ^13, and as. 40, 41, amte, p. 14^ and by the ''regulations" in Table 
B. supra, and the " articles of association," if any, so fiu* as they modify such 
"regulations." See oii^, p. 12, n. 8. 

Although directors stand in the position of agents, and cannot bind their 
companies beyond the limits of their authority, yet they also stand in some 
degree in the position of trustees. (German Mhdng Co., Law J. 1853, Ch. 926. 
And see as to the fiduciary relation subsisting between directors and th^ir 
riuureholders, the obserrations of the Master of the BoUs in Pulsford v. Richards, 
Law J. 1863, Ch. 559. lb. 1855, Ch. 41.) 

If cUrectors agree to publish fiilse statements of the company's affiurs, under 
such circumstances as show a fraudulent intent to deceive, they are not only 
civilly liable to those whom they have deceived and imured, but may be crimi- 
nally prosecuted and punished. Bumes v, Pennell, 2 Uo. Lords Cas. 497, 20 & 
21 Vict. c. 54, s. 8, post. See the observations as to ftaud in Dodgson's case, 
8 De Gex & Sm. 85, in which it is said that directors cannot be the cigenU 
of a body of shareholders to commit a fraud ; and see per Parker, Y.C. in 
Bernard's case. Law J. 1852^ Ch. 468 ; Shrewsbury «. Blount, 2 M. & Or. 477 ; 
Scott V. Dixon, Q. B. Hil. Term, 1859 (not yet reported) i In re Royal British 
Bank, Ex parte Brockwell, 26 Law J., Ch. 855 ; In re Royal British Bank, 
Ex parte Nicol, 7 W. R., 217, and addenda, ante. In re Deposit and (General 
Life Assurance Company, Ex pcfrte Ayre, 27 Law J., Ch. 579. (The judgment 
of the Master of the Rolls in this case should be read by all directors. The pith 
ci it is, that equity prevents any men or body of men from gaining any ad- 
vantage by the assertion of that which is false^. or by the suppression of that 
which is true ; and that directors will be held to have known that their state- 
ments were delunvJa and untrue, because they had the means of knowing, even 
if they did not know. (See the case of Tidloch v. Davidson in the Scotch Courts 
in June last, 20 Milne. Macph. k Sh. 1045 ; /• re Northumberland BiMiking 
Company, Ex parte Bigge, 28 Law J., Ch. 50; Gibson's case, Hull Insurance 
Company, 2 De Gex & J. 275 ; and the observations in the Solidtors' Journal, 
Ko. 102, Yfd. 3, on Duranty's case. In re Liverpool Borou^ Bank, 28 Law J., 
Ch. 37. I take this opportunity to express my great admiration of the very 
able manner in which the notes of decisions are made in that JoumaL 
They are invaluable to the practitioner in bringing together differences or 
distinctions between cases. They have at all times b^n of the greatest use to 
me by materially assisting in the collocation of cases. 

It may be doubted whether the power contained in this clause is suffidently 
extensive, and whether there should not be inserted in ''articles of association," 
clauses relating to the appointment of officers, bankers, &c., the investment and 
borrowing of monies, bills of exchange, the custody of the common seal, the 
remuneration of the directors, the payment of preliminary expenses incurred in 
forming the company out of the firat funds of the company, and a power to 
refer'to arbitration, &c., &c. 
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Joint Stock 
^ ^ Companies 

Disqualification op Dirbctors. Act, 1856. 

(47.) The office of director shall be vacated, — 

If he holds any other o^ce or place of profit under the company ; 

If he becomes bankrupt or msolyeht ; ^ 

If he is concerned in or participates in the profits of any contract 
with the company ;• 

If he participates in the profits of any work done for the company ; 
But the above rules shall be subject to the following exceptions : 
That no director shall vacate his office by reason of his being a shares 

holder in any incorporated company which has entered into contracts 

with or done any work for the company of which he is director ; 

nevertheless he shall not vote in respect of such contract or work ; 

and if he does so vote his vote shall not be counted, and he shall 

incur a penalty not exceeding twenty pounds. 



Rotation of Direotors. 

(48.) At the first ordinary meeting after the incorporation of the com- 
pany the whole of the directors shall retire from office; and at the 
first ordinary meeting in every subsequent year, one-third of the 
directors for the time being, or if their number is not a multiple 
of three, then the number nearest to one-third, shall retire from 
office. 

(49.) The one-third or other nearest number to retire during the first 
and second years ensuing the incorporation of the company shall, 
unless the directors agree among themselves, be determined by bal}ot : 
In every subsequent year the one-third or other nearest number who 
have been longest in office shall retire. 



1 The ''articles'' may add disqualifications, such as suspending payment, com- 

Sounding with creditors, or being declared a lunatic, or for negligence, misoon- 
uct in office, or any other ** reasonable cause.'' The words ** reasonable cause" 
mean such cause as in the opinion of the shareholders duly assembled^ shall be 
deemed reasonable, without its being incumbent on them to prove to a couit of 
justice that the charge, was true, and the dedsion just, or that the case was sub- 
stantiated after a due consideration of the evidence and charge. (Inderwick v. 
Snell, Law J. 1850, Ch. 542.) With respect to ** insolvency," it appears to 
mean not a technical iij^solvency imder the Insolvent Debtors Act, but an inaU- 
lity to pay just debts, according to the common use of the phrase in commercial 
transactions. (Story on Fartn, 310.) 

' This will include the case of a director selling property which is to be 
worked as an object of the company's business, ». e,, where a lessee of mines sells 
to a company all his interest in order that it may work them. 

Under the 8 Vict, c 110, s. 29, a director was only precluded from voting or 
acting as a director respecting a contract proposed to be made on the company^ 
behalf. See ante, p. 42, n. 1. 
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icrfnt stock (60.) A retiring director shall be re-eligible. 

Oompanitti (51,) The company at the general meeting at which any directors 
^ ^^^^ retire in manner aforesaid shall fill np theracated offices by electing 

a like number of persons. 
(52.) If at any meeting at which an election of directon ought to take 
place no such election is made, the meeting shall stand adjourned till 
the next day, at the same time and place; and if at sudi adjourned 
meeting no election takes place, the fcnrmer directors shall continue 
to act until new direct<»» are appointed at the first ordinarymeeting 
of the following year. 
(68.) The company may from time to time in general meeting, in- 
crease or reduce the numb^ of directors, and may also determine 
in what rotati(m such increased or reduc^ numbtf is to go out of 



(64.) Any casual vacancy occurring in the board of directors may be 
filled up by the directors, but any person so chosen shall retain his 
office 80 long only as the vacating director would have retained the 
same if no vacancy had occurred.^ 



Pbooebdinos of Dirbotobs.' 

(65.) The directors may meet together for the despatch of business, 
adjourn, and otherwise regulate their meetings as they think fit, and 
determine the quonmi necessary for the transaction of business : 
Questions arising at any meeting shall be decided by a majority of 
votes : In case of an equality of votes the chairman, in addition to 
his original vote, shall have a casting vote : A director may at any 
time summon a meeting of the directors. 

(66.) The directors may elect a chairman of their meetings^ and 
determine the period for which he is to hold office; but if no 
such chairman is elected, or if at any meeting the chairman is 
not present at the time appointed for holding the same, the direc- 
tors present shall choose some one of their number to be chairman 
of sudi meeting. 

(67.) The directors may delegate any of their powers to committeea 
consisting of such member or members of their body as they think 
fit : Any committee so formed shall, in the exercise of the powers so 
delegated, conform to any regulations that may be imposed on them 
by the directors. 

(68.) A committee may elect a chairman of their meetings : If no such 
chairman is elected, or if he is not present at the time appointed for 



^ This should be made to inchide the case of redgnation of a director, and 
some prcmsion would appear to be necessary, in large companies, for the publics- 
tion or ^ving notice of candidates for the office of director. 
'See "Powers of Directors," ante, p. 51. 
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holding the samey the members present shall choose one of their Joint Stock 
number to be chairman of such meeting. a^^^r* 

(69.) A committee may meet and adjourn as they think proper: Ques- -^^2_/ 
tions at any meeting shall be determined by a minority of votes of 
the members present ; and in case of an equal division of votes tihe 
chairman shall have a casting vote. 
(60.) All acts done by any meeting of the directors, or of a committee 
of directors, or by any person acting as a director, shall, notwith- 
standing that it be afterwards discovered that there was some defect 
in the appointment of any such directors or persons acting as afore- 
said, or that they or any of them were disqualified, be as vaUd as if 
every such person had been duly appointed and was qualified to b^ 
a director. 
(61.) The directors shall cause minutes to be made in books provided 
for the purpose,— 
(1.) Of all appointments (^ officers made by the directors : 
(2.) Of the names of the directors present at each meeting of 

directors and committees of directors : 
(3.) Of all orders made by the directors and committees of direc- 
tors; and 
(4.) Of all resolutions and proceedings of meetings of the com- 
pany, and of the directors and committees of directors. 
And any such minuto as aforesaid, if signed by any person purporting 
to be the chairman of any meeting of directors, or committoe of 
directors, shall be receivable in evidence without any further 
proof.* 
(62.) The company, in general meeting, may, by a special resolution, 
remove any director ^ before the expiration of his period of office, 
and appoint another qualified person in his stead : The person so 
appointed shall hold office during such time only as the director in 
whose place he is appointed would have held the same if he had not 
been ronoved. 



1 xhe wsaal mode of domg business at a board of ctiraotors is, to take fough 
minutes or notes of what is done, and to copy them £Eurly in the proper book by 
the time of the next meeting, when they are signed by the ohairman. In the 
case of a railway company, estaUished before the pasang of the '' Companies 
Clauses Act, 1845," the statutory provision was, that the ** orders and proceed- 
ings" should be entered in books, and " signed by the ohairman of suoh respeo- 
tive me^ingsJ' BesolntioDS of a meeting, on. August 18th, being entered in the 
book, were subscribed at the next meeting as fcdlows : — ** Confirmed, 24Aii 
August, 1846. W. Q." He was chairman of both meetings. The Court of 
Qne^s Bendi held, that the signature of the chairman might be affixed 
at the next meeting, and that the preceding was a good agnature of the pro- 
ceedings of August 18th. (West London Railway Company v, Bernard, 
Q. B. 873. See Sheffield, Ac Bailway Company v. Woodcock, 7 M. &. W. 
574. Southampton Dock Company v. Bichards, Cas. 215.) See s. 40, 
uuie, p. 14. 

> See " Disqualification of Directors," ante, p. 53. 
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Joint Stock 

Companies 

Act, 1856. DiTIDBKDS. 

(68.) The directors may, with the sanction of the company in general 
meeting, deckre a dividend^ to be paid to the shareholders in pro- 
portion to their shares. 

(64.) No dividend shall be payable except oat of the profits arising 
firom the business of the company.' 

(65.) The directors may, before recommending any dividend, set aside 
out of the profits of die company such sum as tibey think proper as 
a reserved fund to meet contingencies, or for equsdizing dividends, 
or for repairing, or maintaining the works connected with the busi- 
ness of the company, or any part thereof; and the directors may 
invest the sum so set apart as a reserved fund upon, such securities 
as they, with the sanction of the company, may select. 

(66.) The directors may deduct from the dividends payable to any 
shareholder all such sums of money as may be due from him to the 
company on account of calls or otherwise.' 

(67.) Notice of any dividend that may have been declared shall be 
given to each shareholder, or sent by post or otherwise to his - 
registered place of abode ; and all dividends unclaimed for three 
years after having been declared, may be forfeited by the directors 
for the benefit of the company. 

(68.) No dividend shall bear interest as against the company. 

Accounts. 

(69.) The directors shall cause true accounts to be kept, — 
Of the stock in trade of the company ; 

Of the sums of money received and expended by the company^ and 
the matter in respect of which such receipt and expenditure takes 
place: and 
Of the credits and liabilities of the company; 



> See B. 14, cmte, p. 6, and see Beckett v. Bradley, Law J. 1845, G. P. 8, where 
dividends were made the subject of demise at a certain rent, payable half-yearly ; 
and Dalton v. Midland Bailway Company, Law J. 1863, 0. P. 177, which was 
an action of debt for dividends. 

' Dividends unwarranted by the real condition of the company should not be 
declared. (See Bumes v, Pennell, 2 Ho. Lords Cases, 497.) If, therefore, 
dividends are declared out of capital, such an act would appear to be illegal But 
whether a court of equity would interfere by ii\junction to restrain the directors 
from doing such an act is very doubtful. (See Brown v, Monmouthshire Bailway 
and Canal Company, Law J. 1851, Ch. 497, where it was said that the mis- 
application of income was the subject of internal regulation in the company.) 
hi the recent case of Evans v. Coventry, Law J. 1856, Ch. 489, directors were 
held liable to make good to the funds of an insurance company the dividends 
which had been paid oat of capital. See S. 14^ ante, p. 6, and n. 4. 
' See B. 22, ante, p. 9. 
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Act, 1856. . 



Such accounts shall be kept, upon the principle of double entry, in a J<ftnt Stock 
cash book, journal, and ledger : The books of account shall be kept ^^^^^ 
al^the principal office of the company, and, subject to any reasonable 
restrictions as to the time and manner of inspecting the same 
that may be imposed by the company in general meeting, shall 
be open to the inspection of the shareholders during the hours of 
business : 

(70.) Once at the least in every year the directors shall lay before the 
company in general meeting a statement of the income and expendi- 
ture for the past year, made up to a date not more than three months 
before such meeting. 

(71.) The statement so made shall show, arranged under the most 
convenient heads, the amount of gross income, distinguishing the 
several sources from which it has been derived, and the amount of 
gross expenditure, distinguishing the expense of the establishment, 
salaries, and other like matters : Every item of expenditure fairly 
chargeable against the year's income shall be brought into- account, 
so that a just balance of profit and loss may be laid before the meet- 
ing ; and in cases where any item of expenditure which may in fair- 
ness be distributed over several years has been incurred in any one 
year, the whole amount of such item shall be stated, with the addi- 
tion of the reasons why only a portion of such expenditure is 
charged against the income of the year. 

(72.) A balance sheet shall be made out in every year, and laid before 
the general meeting of the company, and such balance sheet shall 
contain a summary of the property and liabilities of the company 
arranged under the heads appearing in the form annexed to this 
table, or as near thereto as circumstances admit. 

(78.) A printed copy of such balance sheet shall, seven days previously 
to such meeting, be delivered at or sent by post to the registered 
address of every shareholder. 

Audit. 

(74.) The accounts of the company shall be examined and the correct- 
ness of the balance sheet ascertained by one or more auditor or 
auditors to be elected by the company in general meeting. 

(75.) If not more than one auditor is appointed, all the provisions 
herein contained relating to auditors shall apply to him. 

(76.) The auditors need not be shareholders in the company : No per- 
son is eligible as an auditor who is interested otherwise than as a 
shareholder in any transaction of the company ; and no director or 
other officer of the company is eligible during his continuance in 
office. 

(77.) The election of auditors shall be made by the company at their 
ordinary meeting, or, if there are more than one, at their first ordi- 
nary meeting in each year. 
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J<Mi Btoek (78.) The remuneration of the auditors shall be fixed by the company 

Compaiiies at the time of their electicm. 

Act,185g . (79^) j^j auditor shall be re-eligible on his quitting office. 

(80.) If any casual vacancy occurs in the office of auditor, the directors 
shall forUiwith call an extraordinary general meeting for the purpose 
of supplying the same. 

(81.) If no election of auditors is made in manner aforesaid, the Board 
of Trade may, on the a^^cation of one-fifth in number of the share- 
holders of the company, appoint an auditor for the current year, and 
fix the remuneration to be paid to him by the company for his 
services. 

(82.) Every auditor shall be supplied with a copy of the balance sheet, 
and it shall be his duty to examine the same, with the accoimts and 
vouchers relating thereto. 

(83.) Every auditor shall have a list delivered to him of all books kept 
by the company, and he shall at all reasonable times have access to 
the books and accounts of the company : he may, at the expense of 
the oompany, employ accountants or other persons to assist him in 
investigating such accounts, and he may in relation to such accounts 
examine the directors or any other officer of the company. 

(84.) The auditors shall make a report to the shareholders upon the 
bsdance sheet and accounts, and in every such report they shall state 
whether, in their opinion, the balance sdieet is a full and fair balance 
sheet, containing the particulars required by these regulations, and 
properly drawn up so as to exhibit a true and correct view of the 
state of the company's affairs ; and in case they have called for ex- 
planations or information from the directors, whether such explana- 
tions or information have been given by the directors, and whether 
they have been satisfEtctory ; and such report shall be read, together 
with the report of the directors, at the ordinary meeting. 

Notices. 

(86.) Notices requiring to be served* by the company upon the share- 
holders may be served either personally, or by leaving the same or 
sending them through the post in a letter addressed to the share- 
holders at their re^tered place of abode. 

(86.) AU notices directed to be given to the shareholders shall, with 
respect to any share to which persons are jointly entitled, be given 
to whichever of the said said persons is named first in the register of 
shareholders ; and notice so given shall be sufficient notice to all the 
proprietors of such share. 

(87.) All notices required by this Act to be given by advertisement 
shall be advertised in a newspaper circulating in the district in which 
the registered office of the company is situate. 

1 See s. 53, ante, p. 18, as to notices served v^n the c(»npany. 
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Joint 8took 
Ck>mpanies 
Act, 1856. 



Section X. 



FORM 0. 

MEMOBANDUlf OF ASSOCIATION OP THE " PaTBKT StEBBOTTPB 

Company, Limited/' with Articles of Association annexed. 

Memorandum of Association. 

Ist. The name of the companj is " The Patent Stereotype Company." 
2nd. The roistered office of the company is to be established in Ire- 
land, 
drd. The objects for wbich the company is established are '' the work- 
ing of a patent method of founding and casting stereotype plates, of 
which method John Smith of is the sole patentee." 

4th. The liability of the shareholders is "limited." 
6th. The capital of the company is two thousand pounds, divided into 
twenty shares of one himdred pounds each. 
We, the several persons whose names are subscribed, are desirous of being 
formed into a company, in pursuance of this memorandum of 
association, and we respectively agree to take the number of shares 
in the capital of the company set opposite our respective names. 



Namef and Addressei of Subicriben. 


Number of 


" 1. John Jones, of in the county of - 
*' 2. John Smith, of in the county of - 
« 3. Thomas Green, of in the county of - 
** 4. John Thompson, of in the coxml^ of - 
" 6. Caleb White, of in the county of - 
" 6. Andrew Brown, of in the county of - 
« 7. Abel Brown, of In the county of - 

Total shares taken 


1 
6 
2 
2 
8 
4 
1 


18 



Witness to the above signatures, 

A. B., No. 20, Bond Street, Middlesex. 
Articles of Association^ of the Patent Stereotype Company, Limited. 
*' It is agreed as follows :— 

'' 1st. No shareholder shall transfer his shares without the consent of 
the directors expressed in writings 

^ As to drawing these ** articles,'' see awte, p. 4» n. 2. Great care should 
be observed in drawing them, not merely to provide for the proper regulation of 
the company's concerns by inserting providons not contained in the "regula- 
tions in Table B." or modifying them (see s. 9), but to avoid inserting any- 
thing inconsistent with or contrary to the Act itself. An illegal provision 
might give rise to the question whether the company had been lawftilly con- 
stituted, and whether all the shareholders should not be considered as partners 
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'' 3nd. If any shareholder feels aggrieved with the refusal of the Jc^nt Stodc 
directors to allow him to transfer his dhares, the matter shall he settled Companies 
hj arbitration. AcV1866. 

" 3rd. Calls on the shares of the company not considered as paid-up 
shares shall be made at such time as the directors think fit ; but no call 
shall exceed ten pounds per share. 

'' 4th. The company shall not be obliged to register the transferree imder 
the regulations numbered twelve and thirteen in the said table, unless he 
is approved by the directors, but in the event of their disapproving, the 
matter may be decided by, arbitration. 

^' 5th. Tlie regulations of Table B. as to general meetings, numbered 
22, 23, and 25, shall not apply. 

^'6th. The first general jneeting ol the company shall be held on the 
first of July next, and subsequent general meetings shall be held on the 
first of July in every succeeding year, or if that day is a Sunday on the 
succeeding Monday. 

^' 7th. An extraordinary general meeting may be summoned at any 
time by any two shareholders of the company. 

'^ 8th. All matters in question between the shareholders shall be decided 
by an arbitrator appointed by the Manchester Chamber of Commerce. 

'' 9th. The regulation of Table B. as to votes of shareholders, numbered 
thirty-eight, shall not apply, and every shareholder shall have one vote 
in respect of every share that he holds. 

'^ Tlie several persons hereinafter numed, subscribers to the memoran- 
dum of association, shall be the first directors of tbe company; that is to 
say, John Jones, Thomas Green, John Thompson, Caleb White, Andrew 
Brown, and Abel Brown. 

'^ Names and Addresses of Subscribers. 
" 1, John Jones, of in the county of 

" 2. John Smith, of in the county of 

" 8. Thomas Green, of in the county of 

" 4. John Thompson, of in the county of 

'* 5. Caleb White, of in the county of 

" 6. Andrew Brown, of in the county of 

" 7 . Abel Brown, of in the county of 

" Witness* to the above signatures, 

« A. B., No. 20, Bond Street, Middlesex." 

at common law with unlimited liability, each being liable for the whole of the 
company's debts. It is true that by ss. 12 and 13, the registrar has no discretion, 
but mtut register the ''articles," and must grant the certificate of incorporation, 
and that sach certificate is ** conclusiye evidence that all the requisitions of the 
Act in respect of registration have been complied with.** But it is conceived 
that, notwithstanding the certificate, a company may be an illegal one, if its 
objects of business or its regulations of management, as prescribed by the 
** articles,** are contrary to the provisions contained in the body of the statute, 
or contrary to common law. See ss. 9, 33. Perhaps a particular regulation, 
if illegal, might be ramply inoperative, leaving the other regulations intact 
and operative. But this again might depend upon the question whether the 
particular regolation affected the constitution of the company in a material 
point. 
1 Seeoii^, s. 11. 
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Joint stock 



Table of Febs. 

Section XII. ^<^ registration of a company whose nominal capital does not £ s, d. 
exceed 1,000/. 50O 

For every 1,000/. of nominal capital, or part of 1,000/., after 

the first 1,000/., and np to 100,000/., an additional fee of 5 O 

For every 1,000/., or part of 1,000/., after the first 100,000/, an 

additional fee of 010 

For registration of any increase in the capital of a company fbr 
every 1,000/., or part of 1,000/., np to 100,000/. in the 
whole - - - - - 050 

For eveiy 1,000/., or part of 1,000/., beyond the first 100,000/*, 

an additional fee of - - - - - - -01^ 

For registration of any existing company, except sudi com- 
panies as are by thn Act exempted from payment of fees 
in respect of reg^istration onder this Act, the same fee as is 
charged fbr registering a new company. 

For registering any docnment hereby required or authorized to 

beregi8tered,otherthan the memorandum of association -0 6 

For making a record of any huct hereby authorized or required 

to be recorded by the registrar of companies, a fee of - 5 O 
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Jcnnt stock FORM F. 

^^^ Form of Tranter of Shares. 

I ^ of (a) in consideration of 

Section XIX. the sum of paid to me by 

(a) These of do hereby transfer to the said 

words will be share [or shares], numbered in " the 

omitted if no Company " standing in my name in the 

fa^pSdT* ^^^ books of the company, to hold unto the said 

his executors, administrators, and assigns [or successors and assigns], 
subject to the several conditions on which I held the same at the time of 
the execution hereof; and I the said 

do hereby agree to take the said share [or shares] subject to the same 
c6nditions. As witness our hands, the 
day of 

\ FORM G. 

Lieenee to hold Lands. 

Section The Lords of the Committee of Privy Council appointed for the con- 

XXXYIIL sideration of matters relating to trade and foreign plantations hereby 

license the ^' Association, Limited/' to hold the lands 

hereunder described [insert description of lands^. The conditions of this 

licence are [insert conditions, \fanyy 

FORM H. 

For England and Ireland. 

Section XLIL Indenture of Mortgage made between the '' London Gas Company^ 
Limited," of the one part, and '' John Smith " of the other part. 
Whereas the said '' John Smith " has advanced to the said company 
the sum of one thousand poimds, on condition that the company will re- 
pay the same to him on the first day of January next, with interest 
thereon in the meantime at the^rate of five pounds per centum ; and in 
the event of their not repaying the same on the said first of January, 
will, so long as the same remains unpaid, pay interest thereon at the rate 
of Aye pounds per centum by equal half-yearly payments, on the first 
day of July and the first day of January in every year : 

Now it is hereby witnessed^ that for securing the said advance and in- 
terest, the company hereby grant to the said '' John Smith " and his heirs 
all the lands described in the schedule hereto, with all their actual and 
reputed appurtenances ; and it is hereby declared, that if the company 
fails in paying the whole of the principal and interest monies hereby 
secured on the said first of January, the said '^ John Smith,'' or any 
person for the time entitled to such monies, may, at any time Uiereafter, 
upon giving to the company three months' notice^ sell the said mortgaged 
lands, and reimburse himself out of the monies arising from the sale all 
sums due on this security, and all expenses incurred by him in respect of 
such sale, rendering the surplus, if any, to the company or their assigns. 

^ See ante, &. 08. 
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The conditioH as to notice shall apply only between the parties to this Joint Stock 

indenture, and shall not affect a purchaser, a sale to whom shall be valid 9^?*^^^ 

notwithstanding such notice may not have been given. _I ' 

In witness^ &c. 

FORM I. 

For Scotland, 

Bond and Disposition in Security by the " Edinburgh Gas Company, Section 
Limited," to " John Smith." XLIII. 

Whereas the said " John Smith " has adrvanced to the said company the 
sum of one thousand pounds, on condition that the company will repay 
the same to him on the iirst day of January next, with interest thereon 
in the meantime at the rate of five pounds per centum ; and in the event 
of their not repaying the same on the said first day of January will, so 
long as the same remains unpaid, pay interest thereon at the rate of five 
pounds per centum by equal half-yearly payments, on the first day of 
July and the first day of January in every year : 

Therefore, for securing the said advance and interest, the said company 
hereby dispone to the said " John Smith," and his heirs and assignees 
whomsoever, all and whole (describe the lands), and it is hereby declared 
that if the company fails in paying the whole of the principal and in- 
terest monies hereby secured on the said first of January, the said " John 
Smith," or any person for the time entitled to such monies, may, at any 
time thereafter, upon giving to the company three months' notice, sell 
the said lands, and reimburse himself out of the monies ansing from the 
sale all sums due on this security, and all expenses incurred by him in 
respect of such sale, rendering the surplus, if any, to the company or 
their assigns. Th^ condition as to notice shall apply only between the 
parties to this indenture, and shall not affect a purchaser, a sale to whbm 
shall be valid notwithstanding such notice may not have been given. 
In witness whereof. 
(To be tested and signed in common form.) 



[NOTICE 
Of the ^tnation of the registered office of the__ 



TO THE REGISTRAR OF JOINT STOCK COMPANIES. 

The 

^ ^hereby give 

you notice, in accordance with the Joint Stock Companies Act, 1856, that the 

registered office of the company is situated at _ 

Dated day of I 

%* This notice is to be Agned by a director, secretary, or oi^er Authorized 
officer of the company. See ante, ss. 29, 65.] 
F 
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NOTICE 



Of increase in the nominal capital of the , 



^company, limited. 



TO THE EEGISTRAE OF JOINT STOCK COMPANIES. 

The . 

hereby give yon notice, in accordance with the Joint Stock Companies Act, 

1856, that by a resolution of the comjmny dated the ^day 

of ^the nominal capital of the company has been increased 

by the addition thereto of the sum of 

pounds, divided into shares jof eadu 

Dated the day 

%* See Sects. 87, 55. To be rigned by a director, secretary, or other 
ituthorized officer of the company^ 



NOTICE OF DISSOLUTION. 



Of the 



.company, limited. 



TO THE EEOISTRAR OF JOINT STOCK COMPANIEa 

We hereby g^ye you notice, in accordance with the Joint Stock Companies 

Act, 1856, that the was on the _dayof 

dissolved by 

Dated the day of 



day of^ 

18 3 



%• See sects. 98, 94. To be signed by the official liqmdators. 
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APPLICATION FOE CERTIFICATE OF INCORPORATION. 



Application by the_ 



for a certificate of incorporation sia a limited company under the Joint Stock 
Companies Act, 1856. 



The 



company, constituted by dated the 

desires to re^ster itself as a limited company under the Joint Stock Companies 

Act, 1856, by the name of^ , 

and for that purpose presents the under-mentioned documents for re^g^stration 

under the said Act. 

Dated the day of 1 

^X8 J 

%* See sects. Ill, 112. To be signed by a director, secretary, or other 
authorized officer of the company. 



DOCUMENTS PRESENTED FOR REGISTRATION WITH THE 
FOREGOmO APPLICATION. 



1. Copy of the constituting the company. 

2. List of the shareholders of the company made up to th e 

day of . 

3. Statement showing the nominal capital of the company, the number of 

shares into which it is divided, the number of shares taken, and the amount 
paid on each share. 

4. Declaration by* of the company, verifying the particu- 

lars above mentioned. 

^This declaration must be by any two directors, or any two other principal 
officers of the company. , 

To he used in the case qf companies constituted otherwise than hy complete 
registration, 

f2 
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DECLABATION— VERIFYING DOCUMENTS IN THE PRECEDING 

FORM. 



We ^of i^nd of 

^DO BOLBMNLT AND SINCBBELT DECLABS that WC are twO 



Here state ®^*^- 

paiticiilars and That the said ccmipany was _ 



date of consti- ^ appears hy the ^dated on the day of 

wiibion* 

__^ one thousand eight hundred and ___ 

AlTD WB DEOLABB that the documents accompanying this declaration contain, 

firtiUf, a true copy of the_ constituting the company; 

secondly, a true list of the names, addresses, and occupations of all persons 

who at the present time are holders of shares in the said company, with the 

addition of the shares held' hy such persons respectively, with each share dis- 

tingoished hy its numher; and, thirdly, a true statement of the nominal 

capital of the company and the number of shares into which it is divided, 

the number of shares taken, and the amount piud on each share. Ain> we 

make this solemn deokraiioa oonsoientioasly believing the same to be true, 

and by virtue of the provisions of an Act of Parliament made and passed 

in the lizth year of the reign of His late Majesty, intituled "An Act to 

" repeal an Act of the present Ses^on of Parliament, intituled ' An Act for 

" ' the more effectual Abolition of Oaths and Affirmations taken and made in 

" ' various Departments of the State, and to substitute Declarations in lieu 

** ' thereof, and for the more entire Suppression of voluntary and extra-judicial 

(< * Oaths and Affidavits, and to make other Provision for the Abolition of unne- 

«« oettaiy Oaths."' 



I>OCl««d at ^ aignaiurti of ( 

fKIa \.tno Dir^ctort or }- 

^"" [other pHncipal \ 

1« jqgkm. ( 



^L XJOfKlfVtStWiWer vO tMvffWMMv0f 

Omttt9 im Chcmeery In EngUmd. 
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BECLARATION^VERIPYING LIST OP SHAREHOLDBES, &c. 



Wb, of and of 

Do SOIJBlCNItT AND SINCZBSLY PSOLABE that we are two 



of the Registered Directory of the ■ 

That the said company was completely registered .^ .,, .. . , 

M appears by the certificate granted by the Registrar of Joint Stock Companies liability state 
on the day o f one thousand eight hmi- the &ct. 

dred and . And wb dbclabb that the documents acoom* 

panying this declaration contain, ^«^^, a true list of the names, addresses, and 

occnpations of all persons who at the present time arQ holders of shares in the 

said company, with the addition of the shares held by such persons respeo* 

tively, with each share distinguished by its number i secondly, a true statement 

of the nominal capital of the company and the number of shares into which it 

is divided, the number of shares taken, and the amount paid on each share; and, 

thirdhf, a true copy qf the resolution passed at a general meeting of the eonypamy 

assenting to its being registered as a limited company, and for thai purpose ^jjgjj company 

changing the name of the company. And we make this solemn declaration not originally 

conscientiously believing the same to be true, and by virtue of the provisions of re^steredwith 

an Act of Parliament made and passed in the sixth year of the reign of His late i)|]ity . 

Majesty, intituled " An Act to repeal an Act of the present Session of Parlia. 

*' ' ment intituled * An Act for the more effectual Abolition of Oaths and AfBr- 

<' ' mations taken and made in various Departments of the State, and to substitute 

" * Declarations in lieu thereof, and for the more entire Suppresaon of voluntary* 

" ' and extra-judicial Oaths and Affidavits, and to make other Provision for the 

** * Abolition of unnecessary Oaths.' " 

Declared at \ signatures of ( 

A*. . f tfoo Directors or ) 

"^ ^ other principal \ 



18 ) Officers, 



A Commissioner to administer 

Oaths in Chancery in JSngland. 



%• See sects. Ill, 112. 



Digitized by 



Google 



7d FORMS/ 



FORM OF CEETIPICATB OF INCORPORATIOK. 



LIMITED COMPANY. 
CERTIFICATE OF INCORPORATION 

of the ^ 

Company, Limited, imder the Jcnnt Stock 

Companies Act, 1856. 

I, George Taylor, Esqnire, Assistant Registrar of Joint Stock Companies, do 
hereby certify that the 

Company, Limited* _____^ 

is incorporated nnder the Joint Stock Companies Act, 1866 and that it is a 
Limited Comxmny. 

Given nnder my hand this day of Angost, eighteen hundred and 

fifty-six. 

GEOBas Taylob, 
Assistant Registrar of Joint Stock Companies, 
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AN AC-T 

TO AMEND THE JOINT STOCK COMPANIES ACT, 1856. 



[20 & 21 Vicf. Cap. 14.] 



lUa July, 1857.] 
WfiBREAS it is expedient that fuHher provision should be made for the 
incorporation and regulation of Joint Stock Companies, and that for that 
purpose the Joint Stock Companies Act, 1866, should be amended : Be 
it therefore enacted by, &c., as follows : — 

Preliminar'^. 

I. This Act may be cited for all purposes as " The Joint Stock Com- Short title of 
panics Act, 1867." ^ct. 

II. " The Joint Stock Companies Act, 1866," hereinafter called " the Definition of 
principal Act," and this Act, shall, so far as is consistent with the context principal Act 
and objects of such Acts, be construed as one Act, and this Act and the ^ t r 
principal Act may be cited together for all purposes as " The Joint Stock panies Acts. 
Companies Acts, 1866, 1867." 

Begistry {Part /. of Principal Act), 

III. The fourth section of the principal Act^ shall be repealed,- and in Penalty on 
lieu thereof be it enacted as follows : partnerships 

If after the passing of this Act more than twenty persons carry on, in ®^^^^*^ * . 
partnership, any trade or business, having for its object the procure- ^^^^ 
ment of gain to the partnership,^ then unless such persons are in- 
cluded within one or more of the classes following, (that is to say,) 

1 Ante, p. 2. 

* It had been held that a company for erecting and m^taining and letting 
a com exchange was not a " trading company ** (In re Worcester Com Ex- 
change Company, Law J. 1853, Chanc. 593) ; and it was questioned in the House 
of Lords (Bright i>. Hutton, 3 Ho. Lords Cas. 366), whether the making of a 
railway were a commercial or a trading purpose. And see Barber's case, 1 
McNaght. and G. 176 j McKay v. Rutherford, 13 Jurist, 21 ; and, as to the 
meaning of "public company," Mclntyre v, Connell, Law J. 1851, Chanc. 284; 
Graham v. Connell, Law J. 1850, Exch. 361. But these words " having for its 
object the procurement of gain to the partnership " enlarge the definition so 
as to include every concern making profit by its business, and it is conceived 
would extend to the case of a company formed in this country for a foreign 
object J for instance, the making of a railway in Austria, or the working of 
mines in the Brazils. 
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Joint Stock 
Companies 
Act, 1857. 



The registrar 
to give certifi- 
cate of incor- 
poration. 



1 . Are registered as a company under the principal Act ; 

2. Are a company incorporated or otherwise legally constituted 

hy or in pursuance of some Act of Parliament/ royal charter, 
letters patent ; ' or 
8. Are engraged in working mines within and subject to the 
jurisdiction of the stannaries ;' 
eadi one of the persons so carrying on business in partnership together 
contrary to this provision shsdl be severally liable for the payment of 
the whole debts of the partnership, and may be sued for the same with- 
out the joinder in the action or suit of any other member of the part- 
nership. 

IV. The registrar shall on payment of five shillings issue a certificate 
of incorporation of any company to any person applying for the same, 
and such certificate shall be admissible in evidence in like manner as the 
certificate of incorporation directed to be given by the principal Act^ 



Power of 
limited com- 
pany to con- 
vert paid op 
shares into 
stock. 



Begister of Shareholders (Part I. of Principal Act). 

V. Any limited company may by special resolution convert into stock 
any shares which have been fully paid up ; and upon such conversion 
being made all the provisions of the principal Act or of this Act which 
require or imply that the capital of the company is divided into shares 
of any^fixed^amount, and distinguished by numbers, and all the provi- 
sions of the principal Act that require the company to keep a register of 



^ This appears to include railway, gas, water, and other sach like compames, 
whether established prior or subseqnent to the Clauses Consolidation Acts 
passed in 1845-7. (See the law relating to such companies in the 6th ed. of 
the Law of EaiUoatf, Canal, DooJc, Water, Oas, and other Companies reqmr* 
ing express Authority of Parliament, ante, p. 1, n. 1.) Such like companies 
must, in general, still go to Parliament ; for some of the powers required are 
such as can only be conferred by express statute in each particular case. See 
Introduction, ante. But a company merely empowered by a private Act to 
sue and be sued in a particular name would not appear to be induddd. See 
post, s. 29. 

s Letters patent and charters mean the same thing. The established mode 
of royal srant is by charters, which are open letters. Uteres patentee, so called 
because tney are not sealed up, but exposed to open view, with the great seal 
pendant at the bottom. The law of joint stock companies, under charters 
or letters patent, will be found in chapter 15 of the work cited ante, p. 1, 
note 1. 

' This jurisdiction extends over Cornwall and Devonshire. (See 6 & 7 W. 4, 
c. 106 ; 2 & 3 Vict. c. 58 ; 18 Vict. c. 32, s. 32.) Mining companies within 
that jurisdiction have hitherto been established as '' cost b(wk " mines or under 
deeds of settlement, and the provisions of the 8 Vict. c. 110. (See these com- 
panies treated of in chap. 18 of the work last referred to.) But what are called 
** cost book " mining companies have recently been established in Wales and 
places other than Cornwall and Devonshire. Such companies, if composed of 
more than twenty persons, must, in future, be established under the Joint Stock 
Companies' Acts, 1856, 1857, or be liable to the consequences above mentioned. 

* See ante, p. 6. 
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shareholders, or to make an annual list of shareholders in the regbter, Joint Stock 
shall cease as to so much of the capital as has been so converted into 9^™P^2* 

8t0ck.« ^'^^' 

VI. Any company that has converted any portion of its capital into Company to 
stock shall give notice of such conversion, specifying the shares so con- give notice of 
verted, to the Registrar of Jomt Stock Companies, within fifteen days ^J^^^ 
from the date of the last of the meetings at which the resolution was g^^, ^ 
passed by which such conversion was authorized, and the registrar shall 
forthwith record the fact of such conversion : If such notice is not given 
within the period aforesaid, the company shall incur a penalty not ex- 
ceeding five pounds for every day during which such neglect to give 
notice continues. 

Yir. Any company that has converted any portion of its capital into Register of 
stock shall keep at the registered office of the company a register of the ^^^^ ^ 
names and addresses of the persons for the time being entitled to such 
stock, and such register shaU be open to inspection in the manner and 
subject to the penalties in and subject to which the register of share- 
holders is by the principal Act directed to be kept open.* 

VIII. If the name of any person is without sufficient cause entered or Remedy for 
omitted to be entered in the regbter of stock of any company, such ""^P^ 
person, or any holder of stock in the company, may apply to have the ^|^^ ^ 
register rectified in manner directed by the twenty-fif^i section of the entry in regis- 
principal Act.* ter of stock. 

IX. The court may in any proceeding under the twenty-fifth section of ^^J^^^^^^ 
tte principal Act decide on any question relating to the title of any person Jl^onof prin* 
who is a party to such proceeding, to have his name entered in or erased cipal Act to 
from the register, whether such question arises between two or more decide on dis- 
holders or alleged holders of shares or stock, or between any holders or l^^ed ques- 
alleged holders of shares or stock and the company, and generally the ^^' 

court may in any such proceeding decide any question that it may be 
necessary or expedient to decide for the rectification of the register.* 

X. If any company makes default in forwarding copies of the memo^ Penalty on not 
randum of association and articles of association to shareholders, in forwardmg 
pursuance of section twenty-seven of the principal Act, the company so ^^^^®' 
making default shall for each oflFence incur a penalty not exceeding one &c. to share- 
pound.* holders. 

Winding up by Court (Part III. of Principal Act). 

XI. Where an order has been made for winding up a company under Power to 
the third part of the principal Act, if upon the application of the official arrest share- 



' See cmte, p. 7. 

3 See ante, p. 9. . » . i. 

8 See ante, p. 10. This provision became necessary m consequence of the 
view taken by V. C. Wood in the case of the British Sugar Refining Company, 
Law J. 1857, Ch. 369. 

* See ante, p. 10. 



Digitized by 



Google 



74 



20 & 21 VICT. Cap. 14. 



Joint Stock 
Companies 
Act, 1857. 

holder abont 
to abscond or 
to remove or 
conceal any of 
his properly. 



Arrested 
shareholder 
may apply to 
comt for his 
discharge. 



Calls under 
third part of 
principal Act 
to be specialty 
debt. 



liqnidator it appears to the ooort having jurisdiction in the matter of 
such winding up that there is probable cause for believing that any* cott^ 
tributory to such company is about to quit the United Kingdom, or 
otherwise abscond, or to remove or conceal any of his goods or chattels^ 
for the purpose of evading payment of calls, or for avoiding examina* 
tion in respect of the affiiirs of the company, the court may, by warrant 
directed to such person or persons as it thinks fit, cause such contribu- 
tory to be arrested, and his books, papers, monies, securities for monies^ 
goods and chattels, to be seized, and him and them to be safely kept 
until such time as the court may order.^ 

XII. Any contributory who has been arrested or whose goods or 
chattels have been seized under any such warrant as aforesaid may, at 
any time after such arrest or seizure, apply to the court that issued the 
warrant to discharge him from custody, or to direct the delivery to him 
of any books, papers, monies, securities for money, goods, or chattels 
that may have been seized ; and the court shall take such application 
into consideration, and shall make such order thereon as it thinks just.* 

XIII. All calls that are authorized by the third part' of the princi- 
pal Act to be made on a contributory, in the event of the company to 
which he belongs being wound up by the court or voluntarily, shall be 
deemed in England and Ireland to be specialty debts due £rom such 
contributory to the company. 



Proviso as to 
i^[>pointment 
of liquidators 
by courts 
other than 
Court of Bank- 
ruptcy. 



Proviraon as to 
appointment 
of liquidators 
by Court of 
Bankruptcy. 



Official Liquidators (Part III. of Principal Act). 

XIV. In cases within the jurisdiction of the Court of Chancery in Eng- 
land or Ireland, or of the Court of Session in Scotland, or of the Court 
of the Stannaries, the coui*t having jurisdiction shall, in the appointment 
of an official liquidator or official liquidators, consult the interests of both 
the creditors and contributories, and hear such creditors or contributories 
as it thinks fit to hear with respect to such appointmeiA. It may, unless 
both the creditors and contributories concur in the appointment of a 
single liquidator, appoint one or more liquidator or liquidators to act on 
behalf of each of such parties. It may declare that, in case of difference, 
any act may be done by a majority of liquidators ; or it may require the 
liquidators in all cases of difference to apply to the court. It may do 
anything hereby authorized to be done, either upon the first appointment 
of a liquidator or at any subsequent stage of the winding up ; but not- 
withstanding anything herein contained, it shall not be obligatory on the 
court to appoint more than one liquidator, if in its discretion it thinks 
that such appointment will be most conducive to justice.* 

XV. In cases within the jurisdiction of any court of bankruptcy the 
official assignee shall, where a liquidator is appointed by the creditors, 



^ See the powers to summon and examine, &c,, cmte, p. 25. 
* See ante, p. 26. 
' See ante, p. 28. 
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be considered as appointed as the representative of the contributories, and Joint Stock 
where a liquidator is appointed by the contributories be considered as 9^™?^2* 
appointed as the representative of the creditors.^ J^ ; * 

XVI. The power of compromising debts and claims given by the prin- p . . - 
dpal Act to the liquidators therein mentioned shall be deemed to extend power to com- 
to the compromise of any calls or debts due from any contributory or promise debts* 
alleged contributory to the company on receipt of a smaller sum in lieu 

of a greater, or upon such terms as may be agreed upon, with power to 
the liquidators to take any security for any calls or debts so due, and to 
give effectual discharges on completion of such compromise, subject to 
this proviso, that no such compromise shall be made by any official 
liquidator except with the sanction of the court, and after giving such 
notice to creditors, and subject to such conditions as to obtaining the 
consent of creditors or any portion of them, as the court may direct, and 
that no such compromise shall be made by the liquidators appointed on 
the voluntary winding up of a company, except with the sanction of a 
special resolution.* 

XVII. Where a company is being wound np voluntarily, and the whole Power for U- 
or a portion of its property is about to be sold to another company,^ q^<lator8 to 
registered under this Act, the liquidators of the first-mentioned company ^l^^ngid^* 
may, with the sanction of a special resolution of the company by whom tion for sale of 
they were appointed, receive, in compensation or part compensation for property of 
such sale, shares in such other company, for the purpose of distribution company, 
amongst the shareholders of the company being wound up, or may enter 

into any other arrangement whereby the shareholders of the company 
being wound up may, in lieu of receiving cash or shares, or in addition 
thereto, participate in the profits of or receive any other benefit from the 
purchasing company ; and any sale made or arrangement entered into 
by the' liquidators in pursuance of this section shall be binding on the 
shareholders of the company being wound up, subject to this proviso, 
that if any shareholder in the company being wound up who has not 
voted in favour of the special resolution passed by his company at either 
of the meetings held for passing the same expresses his dissent from any 
such special resolution, in writing addressed to the liquidators or one of 
them, and left at the registered office of the company, not later than 
seven days after the date of the last of the meetings at which such 
special resolution was passed, such dissentient shareholder may require 
the liquidators to do such one of the following things as they may prefer ; 
that is to say, either to abstain from carr3ring such resolution into effect, 
or to purchase the shares held by the dissentient shareholders or share- 
holder, at such price as may be agreed upon or settled by arbitration, 
such purchase money to be paid before the company is dissolved, and to 

1 See ante, p. 28. 

» Repealed by 21 & 22 Vict. c. 60, 8. 19, post, 

* But the otner company cannot buy without authority. An incorporated 
company has no implied power to purchase the business of another corporate 
partnership. 
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Power of liqui- 
dators to call 
general meet- 
ing. 

Power of conrt 
to adopt pro- 
ceedings of 
voluntary 
winding np. 



Penalty on 
liquidators not 
reporting dis- 
solution of 
company to 
registrar. 



Bemedy for 
liquidators 
haying in their 
hands undis* 
tributed assets 
of the com- 
pany. 



Proviso as to 
alterations in 
Table B. 



be raised by the liquidaton in such manner as mfity be determined by 
special resolution.^ 

XVIII. In the case of a company being wound up voluntarily, the 
liquidators may, £rom time to time, during the continuance of such 
winding up, summon general meeting^ of the company for the purpose 
of obtaining the sanction of the company by a special resolution, or for 
such other purposes as they think fit.^ 

XIX. Where a company is in course of being wound up voluntarily, 
and proceedings are ti^en for the purpose of having the sam^ wound up 
by die court, the court may, if it thinks fit, notwithstanding that it 
makes an order directing the company to be wound up by the court, 
provide in such order or in any other order for the adoption of all or any 
of the proceedings taken in the course of the voluntaiy winding up : It 
may also, instes^ of making an order that the company should be 
altogether wound up by the court, direct that the voluntary winding up 
should continue, but subject to such supervision of the court, and with 
such liberty for creditors, contributories, or others to apply to the court, 
and generally upon such terms and subject to such conations as the court 
thinks just.* 

XX. If the liquidators make defiiult in reporting to the registrar, in 
the case of a company being wound up by the court, the decree declaring 
the company to be dissolv^, and in the case of a company being wound 
up voluntarily, the resolution declaring the company to have been fairly 
wound up, they shall be liable to a penalty not excelling five pounds for 
every day during which they are so in default, and moreover shall not, 
while so in default, be entitled to recover any compensation for their 
services as liquidators.^ 

XXI. If at the expiration of twelve months from the date of the dis- 
solution of any company that has been wound up there remain' in the 
hands of the liquidators any money, shares, or other property which they 
have been imable, by reason of the absence or death of any persons en- 
titled thereto, or for any other reason, to distribute amongst the parties 
so entitled, the liquidators shall be deemed to be trustees of such monies, 
shares, or other property, within the meaning of an Act passed in the 
eleventh year of the reign of Her present Majesty, chapter ninety-six, 
and intituled '^ An Act for better securing Trust Funds, and for the Re- 
lief of Trustees,'' and of any Act amending the same, and may pay or 
transfer such monies, shares, or other proper^ into the Court of Chan- 
ce ry accordingly.* 

Alteration of Forms {Part II. of Principal Act), 

XXII. No alteration made by the Board of Tradein the table marked B. 
contained in the schedule to the principal Act shall affect any company 

* See ante, p. 33. 
' See ante, p. 34. 

8 See ante, p.>4, and the further proviraons, '21 &|22 Vict. c. 60, po9t, 

* See ante, pp. 81, 36 * See ante, pp. 30, 34. 
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registered prior to the date of such alteration, or repeal as respects such Jaint Stock 
company any portion of such table, unless such alteration is adopted by Companies 
special resolution.^ Act^7. 

Bepeal (Part F. of Principal Act). 

XXIII. The 107th section of the principal Act shall be repealed, and Repeal of 
in lieu thereof be it enacted, that, — * Sect. 107 of 

(1.) An Act passed in the eighth year of the reign of Her present ^^^ principal 
Majesty, chapter one hundred and ten, and intituled " An Act 
for the Registration, Incorporation, and Begulation of Joint 
Stock Companies ; " and 
(2.) An Act passed in the eleventh year of the reign of Her present 
Majesty, chapter seventy-eight, intituled " An Act to amend an 
Act for the Registration, Incorporation, and Regulation of Joint 
Stock Companies ;" and 
(3.) The Limited Liability Act, 1866, 
shall be deemed to have been and still to remain unrepealed as to any 
company completely registered which has not obtained registration under 
the principal Act, until such time as such company obtains registration 
under the Joint Stock Companies Acte, 1866, 1867, but from and after 
such time, and not before, shall be repealed as to such last-mentioned 
company; and, subject as aforesaid, all the Acts mentioned in this 
section s^all be repealed.^ 

-Costs hy Limited Companies. 

XXIV. Where a limited company is plaintiff or pursuer in any action, Provision as to 
suit, or other legal proceeding, any judge having jurisdiction in *^6 ^^ ^^"^^^"^ 
matter may, if it be proved to his satisfaction that there is reason to be- ^^^ liimted 
lieve that if the defendant be successful in his deface the assets of the companies, 
company will be insufficient to pay his costs, require sufficient security to 

be given for such costs, and may stay all proceedings until such security 
be given. 

TemporarylProvisions (Part V. of Principal Act). 

XXV. Where any company completely registered under the said Act Provisions aa 
passed in the eighth year of the reign of Her present Majesty, chapter ^^^^^ 
one hundred and ten, has obtained registration under the principal Act J^^gpe/ 
after the third of November, one thousand eight hundred and fifty-six, tmder 7 & 8 
but before the passing of this Act, such registration shall be as effectual Vict. c. 110. 
to all intents as if it had taken place on or before the said third day of 
November, one thousand ^ht hundred and fifty-six*' 



See ante, p. 19. " See ante, p. 38. ' See ante, p. 40. 
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XX \1. The one hundred and tenth section of the principal Act sliall 
he repealed. 1 

XXVII. Every company completely registered under the said Act of 
the eighth year of Her present Majesty, chapter one hundred and 
ten, including any company that has obtained a certificate of com- 
plete registration under " The Limited Liability Act, 1866," but exclu- 
ding any company formed for the purpose of insurance,' shaU, if it 
has not already registered under the principal Act, register under the 
Joint Stock Companies Acts, 1866, 1867, on or before the second day 
of November, one thousand eight hundred and fifty-seven, or incur such 
penalty as is hereinafter mentioned.' 

XXVIII. If any company hereby required to register under the Joint 
Stock Companies Acts makes default in registering on or before the said 
second day of November, one thousand eight hundred and fifty-seven, 
then, from and after such day until the day on which such company is 
registered under the Joint Stock Companies Acts, 1866, 1867, the follow- 
ing consequences shall ensue ; (that is to say,) 

(1.) The company shall be incapable of suing either at law or in equity, 
but shall not be incapable of being made a defendant to a suit 
either at law or in equity : 
(2.) No dividend shall be payable : 

(3.) Each director or manager of the company shall for each day during 
which the company is in default incur a penalty of five pounds, 
and such penalty may be recovered by any person, and be applied 
by him to his own use : 
Nevertheless such default shall not render the company so being in de- 
fault illegal, nor subject it to any penalty or disability other than as 
specified in this section.^ 

XXIX. Every company consisting of seven or more shareholders, 
having a capital of fixed amount, divided into shares, also of fixed amount^ 
duly constituted by law' prior to the passing of this Act, and not being 



^ See cmte, p. 89. 

' The Court of Exchequer has decided that ** insnrance " means " insurance 
onhf'* So that many companies, muting other business with that of insurance, 
if not registered, will be exposed to the penalties in s. 28. The London Mone- 
tary Advance and Life Assurance Company v. Smith, Law J. 1858. Exch. 479. 
8 H. & N. 543. This decision, instead of interpreting a statute, appears to make 
one. See 19 & 20 Vict. c. 47, s. 2, ante, p. 1, and 20 & 21 Vict. c. 80, post. 
And some difficulty may arise as to winding up. Insurance companies can only 
be wound up in Chancery under the Acts of 1848 and 1849. But under this 
decision the winding up of the particular company would be in bankruptcy, if 
registered with limited liability. See, howevej, ante, p. 21, n. 8. 

5 See ante, pp. 39, 40. 

* See ante, p. 71. 

* See ante, p. 38. These words may possibly give rise to a question 
whether, with reference to s. 63 of the 8 Vict. c. 110, a cost book mining com- 
pany, established elsewhere than in Cornwall or Devon, is a lawftil company. 
And they will include a company created at ccnnmon law, by deed of settle- 
ment only, prior to the passing of that statute. 
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a company hereby required to be registered, may at any time hereafter, Joint Stock 
upon compliance with the provisions of, the Joint Stock Companies Actis? Companies 
1866, 1867, register itself as a company under such Acts, with or with- A ct, 1857 , 
out limited liability ; subject to this proviso, that no company shall be 
postered as a limited company unless either the liability of the share- 
holders is already hmited to the amount of the unpaid calls on their 
shares, or an assent to its being so registered has been given by three- 
fourths in number and value of such of its shareholders as may have 
been present, personally or by proxy, in cases where proxies are allowed 
by the regulations of the company at some general meeting summoned 
for that purpose.^ 

XXX. Where an existing company authorized to register imder the Power for ex- 
Joint Stock Companies Acts, 1866, 1867, has had the whole or any por- ^^?°^J^^ 
tdon of its capital converted into stock, such company shall, as to the amo^of 
capital so converted, instead of delivering to the registrar the statement gtock instead 
of capital and shares required by the principal Act, deljver to the regis- of shares, 
trar a statement of the amount of stock belonging to the company, and 

the names of the persons who were holders of such stock, on some day to 
be named in the statement^ not more than six days before the day of 
registration.' 

XXXI. The list of shareholders required by section one hundred and ?^^^Jf ^ 
eleven of the principal Act to be delivered to the registrar need not be ^^^ p^- ' 
made up to the day of the registration of the company, but may be made qtdred by 

up to any day not more than six days before such day of registration.* Section 111 of 

XXXII. No fees sht^l be charged in respect of the registration under pnnapal Act. 
the Joint Stock Companies Acts, 1866, 1867, of any company existing at Exemption of 
t;he date of this Act, and required or authorized to be registered by the ^^^'^^jJJ" 
said Joint Stock Companies Acts or either of them, in cases where such ^yment of 
company is not registered as a limited company, or where previously to fees. 

its being registered as a limited company, the liability of the shareholders 
was limited by some other Act of Parliament or by letters patent. 

XXXIII. The hundred and thirteenth section* of the principal Act shall Grant of certi- 
be repealed ; and in lieu thereof be it enacted as follows : Upon compliance ^^a^ °^ r^s- 
with the requisitions of the Joint Stock Companies Acts, 1866, 1867, re- effect tti^of. 
specting registration, the Registrar of Joint Stock Companies shall certify 

imder his hand that the company applyitig for registration is incorporated 
as a company under the Joint Stock Companies Acts, 1866, 1867, and in 
the case of a limited company that it is limited, and thereupon such com- 
pany shall be incorporated accordingly ; and all provisions contained in 
any Act of Parliament, deed of settlement, letters patent, or other instru- 
ment constituting or regulating any company that has been registered un- 
der the provisions of the said one hundred and thirteenth section, or any 
company that may hereafter be registered under this section, shall be 

* As to registering a company for the mere purpose of winding up, see 21 & 
22 Vict. c. 60, s. 23, post 

^ See ante, p. 41. ' See ante, p. 41. * See ante, p. 32. 
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Joint Stock deemed to be reg^olations of the company, in the. same manner as if they 

Companies were contained in a registered memorandum of association and articles of 

A ct, 1857 . association ; and all the provisions of the Joint Stock Companies Acts, 

1856, 1857, shall apply to such company, in the same manner in all 

respects as if it had been originally incorporated under such Acts, subject 

to the reseryation in &your of creditors contained in the principal Act^ 

and to the following provisoes : 

(1.) That Table B. shall not, unless adopted by special resolution, apply 

to any such company as is mentioned in this section : 
(2.) That no company shall have power to alter any provision contained 

in any Act of Parfiament relating to the company : 
(3.) That nd company shall have power, without the sanction of the 
Board of Trade, to alter any provision contained in any letters 
patent relating to the company : 
(4.) That nothing herein contained shall authorize any company to alter 
any such provisions contained in any deed of settlement,^ letters 
patent, or other instrument constituting or regulating the com- 
pany, as would, if such company had originally been incorporated 
under the Joint Stock Companies Acts 1856, 1857, have been 
contained in the memorandum of association, and are not 
authorized to be altered by such last-mentioned Acts : 
But nothing herein contained shall derogate from any power of altering 
its constitution or regulations which may be vested in any existing com- 
pany by virtue of any such Act of Parliament, deed of settlement, letters 
patent, or other instrument constituting or regulating the company : more- 
over the repeal of the said one hundred and thirteenth section of the prin- 
cipal Act shall not affect any right acquired under the section so repealed. 

> See ss. 83 and 113 of the principal Act, ante^ pp. 12, 42. 
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AN ACT 

TO AMEND THE LAW RELATING TO BANKING COMPANIES. 



[20 & 21 ViOT. Cap. 49.] 



Il7th Auffutf, 1867.] 



Whereas it is expedient to amend the law relating to co-partnerships "^^^^^^^ 

and companies carrying on the business of banking, and hereinafter in- c^^^^ 

eluded under the term Banking Companies :* Be it enacted by, &c., as Act, 1867. 

follows : 

Preliminary. 

I. This Act may be cited for all purposes as ''The Joint Sf5ck Banking Short title. 
Companies Act, 1867." 

II. The Joint Stock Companies Acts, 1856, 1857,^ shall be deemed to Joint Stock 
be incorporated with and to form part of this Act. Companies 

Acts to be in- 
Registration of eocisting Banking Companies, oorporated 

in. The second section of the Joint Stock Companies Act, 1866,' shall ^^^ 
be repealed so far as relates to persons associated together for the purpose j^q ^ 2oVict 
of banking, subject to this proviso, that no existing or future banking c. 47, repealed, 
company shall be registered as a limited company.^ 

IV. Every banking company consisting of seven or more persons, and Banking 
formed under the Acts following, or either of them, that is to say, oompames 

(1.) An Act passed in the eighth year of the reign of Her present JS^r under 
Majesty, chapter one hundred and thirteen, and intituled " An this Act. 
Act to regulate Joint Stock Banks in England,"* 

^ The general effect of this statute is given in the Introduction, ante. See 
the further Act 21 & 22 Vict. c. 91, poH. 

' The two immediately preceding Acts. 

' See cmtcy p. 1. 

* See 8. 11, po9t, and s. 60 of the 19 & 20 Vict. c. 47, amte^ p. 20. The re- 
sult is that a Poking company, registered under the present statute, cannot 
be made bankrupt as a trading partnership, nor wound up in the Court of 
Bankruptcy by petition to that court. But the Court of Chancery in making 
an order^ for winding up has a power to direct all subsequent proceedings to 
be had in the Court of Bankruptcy. See s. 74 ante, p. 24, and 21 & 22 Vict, 
c. 91, pott, 

^ The law relating to banking companies as it stood prior to the passing of 
this statute will be found in chapters 11 and 12 of the work cited emte, p. 1, n. 1. 
A banking company formed under tiie 8 Vict. c. 118, is a corporation, but inth 
the condition engrafted upon it, that, in the event of the corporate fimdB being 
exhausted, each shareholder is Uable to pay the whole of the company's debts. 
Fell «. Burchett, Law J. 1867, Q. B. 223. Seejpof^, p. 82, n. 1, as to banking 
companies under 7 Geo. 4, c 46. See poH, s. 12. 

a 
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(2.) An Act passed in the tenth year of the reign of Her present 
Majesty, chapter seventy-five, and intituled *' An Act to regu- 
late Joint Stock Banks in Scotland and Ireland/' 
shall, on or before the ^t day of January, one thousand eight hundred 
and fifty-eight, register itself as a company under this Act. 

y. If any banking company hereby required to register under this Act 
makes default in registering on or before the said first day of January, 
one thousand eight hundred and fifty-eight, then, firom and after such 
day, until the day on which such company is registered under this Act, 
the following consequences shall ensue ; (that is to say,) 
(1.) The company shall be incapable of suing either at law or in equity> 
but shall not be incapable of being made a defendant to a suit, 
either at law or in equity : 
(2.) No dividend shall be payable to any shareholder in such company : 
(8.) Each director or manager of the company shall for each day 
during which the company is in default incur a penalty of five 
pounds, and such penalty may be recovered by any person, 
whether a shareholder or not in the company, and be applied by 
him to his own use : 
Nevertheless such default shall not render the company so being in 
defoult illegal, nor subject it to any penalty or disability other than as 
specified in this section* 

VI. Any banking company, consisting of seven or more persons, having 
a capital of fixed amount and divided into shares also of fixed amount, 
legally carrying on the business of banking previously to the passing of 
this Act, and not being a company hereby required to be registered, may 
at any time hereafter, with the assent of a majority of such of its share- 
holders as may have been present in person, or in cases where proxies 
are allowed by the regulations of the company, by proxy, at some general 
meeting summoned for fthe purpose, register itself as a company other 
than a limited company under this Act, and when so registered all such 
provisions contained in any Act of Parliament, letters patent, or deed of 
settlement constituting or regulating the company, as are inconsistent 
with the Joint Stock Companies Acts, 1856, 1857, or with this Act, shall 
no longer apply to the company so registered ; but such registration 
shall not take away or affect any powers previously enjoyed by such 
company of banking, issuing notes payable on demand, or of doing any 
other tldng.^ 



^ See post, 8. 18. The provisions applicable to companies in s. 4 are impe- 
rative; they are reqiUred to register before 2nd January, 1858. But the pre- 
sent section is optional, and refers to companies established under the 7 Qeo, 4, 
c 46, the existmg law relating to which will be found in chapter 11 of the 
work cited ante, p. 1, n. 1. A banking company formed under that statute is 
only a quasi corporation, being sued in the name of its public officer ; and on 
judgment being obtained against him, execution may be issued against any 
shareholder, which is a valuable remedy in the hands of the company^s creditor. 
But this remedy is now taken away, and a creditor must bring his action 
agunst the corporation, and if its ftmds are exhausted or insufficient^ he must 
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VII. No fees shall be payable in respect of the registration under this Joint Stock 
Act of any banking company existing at the time of the passing of Banking 

VIII. The registration under this Act of any banking company ex- ■ 
isting at the time of the passing of this Act, and hereby required or Existing corn- 
authorized to be registered, shall not affect or prejudice the liability of P^^ ^^t to 

such company to have enforced a&rainst it or its risrht to enforce any debt S . . , . 

.,.;•• J ^ ^ . J • . 1. X -.n- Registration 

or oWigation incurred, or any contract entered into by, to, with, or on unJer this Act 

aocount of such company, previously to such registration, and all such not to affect 

debts, obligations, and contracts shall be binding on the company when obligations 

so registered, and the other parties thereto, to the same extent as if such "^^^^^^ 

• * ^- I. J X * 1 1 previously to 

registration had not taken place. registration. 

IX. Every person who at or previously to the date of the registration Savinirofliabi- 
nnder this Act of any banking company hereby required or authorized to Hties of per- 
be registered may have held shares in such company shall, in the event sons holding 
of the same being wound up by the court or voluntarily, be liable to con- ^^^^ before 
tribute to the assets of the company the same amount that he would if u^^Act'* 
this Act had not been passed have been liable to pay to the. company, or 

for or on account of any debt of the company in pursuance of any action, 
suit, judgment or other legal proceeding that might, if this Act had not 
been passed, have been instituted or enforced against himself or the com- 
pany. 

X. All such actions, suits, and other legal proceedings as may at the Continuation 
time of the registration under this Act of any company hereby required of existing 
or authorized to be registered have been commenced by or against such actions and 
company or the public officer hereof may be continued in the same manner ®^**' 

as if such registration had not taken place ; nevertheless execution shall 
not issue against the effects of any individual shareholder in or member 
of such company upon any judgment, decree, or order obtained against 
such company in any action, suit, or proceeding so commenced as afore- 
said ; but, in the event of the property and effects of the company being 
insufficient to satisfy such judgment, decree, or order, an order may be 
obtained for winding up the company in manner directed by the Joint 
Stock Companies Acts, 1856, 1857.' 

Winding up of the Banking Companies. 

XI. The following Acts, that is to say, n®^ ^ . ^ 
(1.) The Act of the eleventh year of the reign of Her present Majesty, companies 

chapter forty-five. registered 



petition the Court of Chancery for a winding-up order, and endeavour to get 
his money by that drcmtous process. See s. 10, post, A banking company of 
the description referred to, may now be registered for the mere purpose of 
winding up. 21 & 22 Vict. c. 60, s. 23, post. See in the matter of the North- 
umberland Bankmg Company, 27 Law J. 364, 356, Ch. The Liverpool Bo- 
rough Bank v. Mellor, 3 H. & N. 661. 
^ See notes to ss. 4, 6, ante, pp. 81, 82. 

a2 
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Joint Stock (^O The Act of the tlnrteenth year of the reign of Her present Majesty, 

Banking chapter one hundred and eight, 

aT*^7* (^*) -^^ ^^^ ^^ *^® eighth year of the reign of Her present Majesty, 

^j * chapter one hundred and eleven, 

under this Act (4.) The Act of the ninth year of the reign of Her present Majesty, 
or Acta incor- chapter ninety-eight, 

porated here- gj^j^ ^^^^ apply to companies registered under this Act or under the Acts 
^* ' incorporated herewith or either of them; and all companies so re- 

gistered shall be wound up in manner directed by the said incorporated 
Act8.i 

JRepeaL 

XII. The above-mentioned Acts, that is to say, 
The said Act passed in the eighth year of the reign of Her present 

Majesty, chapter one hundred and thirteen, and 
The said Act passed in the tenth year of the reign of Her present 
7 A 8 Vict. Majesty, chapter seventy-five,' 

9 &\o V*cfc ®^"^ forthwith be repealed as respects any banking company to be formed 
c 75 repealed, thereafter, and shall, from and after such time as any company formed in 
pursuance of such Acts or either of them may have registered as a com- 
pany under this Act, but not before, be repealed as respects the company 
so registered ; and the Articles of Table B. in the Schedule annexed to 
the Joint Stock Companies Act, 1850, relating to ** shares," to '' trans- 
mission of shares," and to '' forfeiture of shares,"' and nambered from 
one to nineteen, both inclusive, shall, from and after such time as last 
aforesaid, but subject to the power of alteration conferred by the Joint 
Stock Companies Acts, 1856, 1857,^ be deen^ed to be regulations of any 
company formed in pursuance of die said Acts passed in the eighth and 
tenth years of Her present Majesty; nevertheless such repeal shall 
not affect any penalty, forfeiture, or other punishment incurred or to be 
incurred in respect ,of any offence against any Acts hereby repealed com- 
mitted before such repeal comes into operation; and notwithstanding 
anyt&ing contained in the said Act of the eighth year of the reign of 
Her present Majesty, chapter one hundred and thirteen, or in any other 
Act, it shall be lawful for any number of persons, not exceeding ten, to 
carry on in partnership the business of banking in the same manner and 
upon the same conditions in all respects as any company, if not more 
than six peraons, could before the passing of this Act have carried on 
such business.' 



^ The first two are the Winding-up Acts of 1848 and 1849 : the last two are 
the statutes under which in England and Ireland respectively, banking com- 
panies may be made bankrupt. 

s See 8. 4. 

' See ante, pp. 45, 47. 

* See ante, pp. 19, 76. 

' The effect of these two sections is that a private banking partnership may 
now conaist of ten persons, instead of being limited to six,— ^Siat if the number 
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Joint Stock 
Formation of New Banking Companies. Bankmg 

Companies 

XIII. Seven op more persons associated for the purpose of banking, Act, 1857. 

may register themselves under this Act as a company other than a ; 

limited company, subject to this condition, that the shares into which flt^J^i '^ 
the capital of the company is divided shall not be of less amount than ^^ 
one hundred pounds each ; but not more th»n ten persons shall after the 

passing of this Act, unless registered as a company under this Act, form 
themselves into a partnership for the purpose of banking, or if so formed 
carry on the business of banking.^ 

Examination of Affairs in Company. 

XIV. No appointment of inspectors to examine into the afiairs of any One-third in 
banking company shall be made by the Board of Trade, in pursuance of number and 
the Joint Stock Companies Act, 1856, except upon the application of one- 7^^® of share- 
third at the least in number and value of the shareholders in such com- ^ppi„ f^j, 
pany.' inspectors. 

Nineteenth Section of Joint Stock Companies Act not to apply. 

XV. The nineteenth section of the Joint Stock Companies Act, 1856, Sect. 19 of 
shall not apply to any banking company in Scotland registered under 19 & 20 Vict. 

thisAct.' ''•^^''S** 

"**° ^^' apphcable to 

^_ ^ « — , .-» companies in 

Transfer of Trust Property. Scotland. 

XVI. All such estate or interest in real and personal property in Transfer of 
England and Ireland, and in property, heritable and moveable, in Soot' trust property 
land, and all such deeds, bonds, obUgations, and rights as may belong to ^ company, 
or be vested in any person or persons in trust for any banking company 

at the date of its registration under this Act, or in trust for any other 
company at the date of its registration under the Joint Stock Companies 
Acts, 1856, 1857, shall immediately on registration vest in>uch banking 
or other company ; but no merger shall take place of any estates by 
reason of their uniting in the company under this section, without the 
express consent of the company, certified by some instrument under 
their common seal. 

Banking Companies not registered as such. 

XVII. If, through inadvertence or otherwise, a company that is in fact Liability of 

a banking company has, previously to the passing of this Act, been re- hanki^ com- 

— -~ not registered 

jm Biicn 

is seven or more, they may register under this Act, and so become a corpora- 
tion,— and that, if the number exceeds ten, the company must be registered 
under it. 

^ See note 5, cmte, p. 84. 

3 See ante, p. 17. 

^ See ante, p. 8. 
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gistered as a limited company under the Joint Stock Companies Act, 

1856, or if, through inadvertence or otherwise, a company that is in &ct 

a banking company is hereafter registered under the said Joint Stock 

Companies Acts, 1856, 1857, as a limited company, any company so re- 

g^tered shall not be illegal, nor shall the registration thereof be invalid, 

but it shall be subject to the following liabilities ; that is to say, 

(1.) Any creditor or member of the company may petition the court 

to have it wound up, and the fact of its being registered as a 

limited company shall of itself be a sufficient circumstance on 

which an order shall be made for winding up the same : 

(2.) In the event of such company being wound up the contributories 

shall, whether the company is or not registered as a limited 

company, be liable to contribute to the assets of the company 

to an amount sufficient to pay its debts, and the costs, charges, 

and expenses of winding up the same. 



Exemption of 
certain exist- 
ing banking 
companies 
from Joint 
Stock Com- 
panies Act. 

Not to affect 
provisions of 

7 & 8 Vict, 
c. 32, and 

8 and 9 Vict, 
c. 38. 



Saving Clauses, 

XVIII. The Joint Stock Companies Acts, 1856, 1857, shall not apply 
to any banking company legally carrying on the business of hanking 
previously to the passing of this Act, and not hereby required ^ to be re- 
gistered, until such time as such company registers itself under this Act, 
in pursuance of the power hereby g^ven in that behalf. 

XIX. Nothing herein contained shall affect an Act passed in the 
eighth year of the reign of Her present Majesty, and intituled ^* An Act 
^* to regulate the issue of Bank Notes, and for giving to the Governor 
** and Company of the Bank of England certain PrivUeges for a limited 
'^ Period," or an Act passed in the ninth year of the reign of Her present 
Majesty, chapter thirty-eight, intituled '^ An Act to regulate the Issue of 
Bank Notes in Scotland," or any other Act relating to the issue or cir- 
culation of bank notes. 



See 88. 4> 6, ante, pp. 81, 1 
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AN ACT 

TO MAKE BETTER PROVISION FOR THE PUNISHMENT OP 
FRAUDS COMMITTED BY TRUSTEES, BANKERS, AND OTHER 
PERSONS INTRUSTED WITH PROPERTY. 



[20 & 21 Vict. Cap. 54.] 



Il7th Auffust, 1857.] 

Whebbas it is expedient to make better Provision for the Punishment of Q^panieg 
Frauds committed by Trustees, Bankers, and other Persons intrusted with Act^ 1857. 
Property : Be it enacted by, &c., as follows : 

I. If any person being* a trustee* of any property * for the benefit either Trnsteea 
wholly or partially of some other person, or for any public or charitable fraiidxilently 
purpose, shall, with intend to defraud, convert or appropriate the same or ^^^rty 
any part thereof to or for his own use or purposes, or shall with intent guilty of 
aforesaid, otherwise dispose of or destroy such property or any part a misde- 
thereof, he shall be guilty of a misdemeanor. meaner. 

II. If any person being a banker, merchant, broker, attorney, or agent, J[^®"' ^ 
and being intrusted for safe custody with the property of any other g^j^ ^^J 
person, shall, with intent to defraud, sell, negotiate, transfer, pledge, or property in- 
in any manner convert or appropriate to or for his own use such property trusted to 
or any part thereof, he shall be guilty of a misdemeanor. thdr care, 

III. •If any person intrusted with any power of attorney for the sale or ^^^^ej^or. 
transfer of any property shall fraudulently sell or transfer or otherwise 

convert such property or any part thereof to his own use or benefit, he ™^^of^ ^ 
shall be guilty of a misdemeanor. attorney 

IV. If any person, being a bailee of any property, shall fraudulently fraudulently 
take or convert the same to his own use, or the use of any person other selling pro- 
than the owner thereof, although he shall not break bulk or otherwise P^y* 
determine the bailment, he shall be guilty of larceny. Si^^d^ tl 

V. If any person, being a director, member, or public officer of any coi^^ting 
body corporate or public company, shall fraudulently take or apply for his prpperty to 
own use, any of the money or other property of such body corporate or their own use. 
public company, he shall be guilty of a misdemeanor. Directors, Ac 

VI. If any person, being a director, public officer, or manager of any of body cor- 
body corporate or public company, shall as such receive or possess porate or pub- 
himself of any of the money or other property of such body corporate ^^^^^^ 
or public company otherwise than in payment of a just debt or demand, appropriating 
and shall, with intent to defraud, omit to make or to cause or direct property; 



See sect. 17 for an interpretation of these terms. 
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or pablisbing 
fraadnlent 
statements, 
guilty of 
misdemeanor. 



Persons re- 
ceiving pro- 
perty guilty of 
misdemeanor. 



Punishment 
for a mis- 
demeanor 
under this 
Act. 

No person 
exempt from 
answering 
questions in 
any court. 



No remedy 
at law or in 
equity affected. 



to be made a full and true entry thereof in the books and accounts 
of such body corporate or public company, he shall be guilty of a 
misdemeanor.^ 

VII. If any director, manager, public officer, or member of any body- 
corporate or public company shall, with intent to defraud, destroy, alter, 
mutilate, or falsify any of the books, papers, writings, or securities 
belonging to the body corporate or public company of which he is a 
director or manager, public officer or member, or make or concur in the 
making of any false entry, or any material omission in any book of 
account or other document, he shall be guilty of a misdemeanor.' 

VIII. If any director, manager, or public officer of any body corporate 
or public company shall make, circulate, or publish, or concur in making, 
circulating, or publishing, any written statement or account which he 
shall know to be false in any material particular, with intent to deceive or 
defraud any member, shareholder, or creditor of such body corporate or 
public company, or with intent to induce any person to become a share- 
holder or partner therein, or to intrust or advance any money or property 
to such body corporate or public company, or to enter into any security 
for the benefit thereof, he shall be guilty of a misdemeanor.* 

IX. If any person shall receive any chattel, money, or valuable security 
which shall have been so fraudulently disposed of as to render the party 
disposing thereof guilty of a misdemeanor under any of the provisions 
of this Act, knowing the same to have been so fraudulently disposed of, 
he shall be guilty of a misdemeanor, and may be indicted and convicted 
thereof, whether the party guilty of the principal misdemeanor shall or 
s^all^ot have been previously convicted, or shall or shall not be amenable 
to justice. 

X. Every person found guilty of a misdemeanor under this Act shall be 
liable, at the discretion of the court, to be kept in penal servitude for the 
term of three years, or to suffer such other punishment, by imprisonment 
for not more than two years, with or without hard labour, or by fine, as 
the court shall award. 

XI. Nothing in this Act contained shall enable or entitle any person 
to refuse to make a full and complete discovery by answer to any bill in 
equity, or to answer any question or interrogatory in any civil proceeding 
in any court of law or equity, or in the courts of bankruptcy or insol- 
vency ; but no answer to any such bill, question, or interrogatory shall 
be admissible in evidence against such person in any proceeding under 
this Act. 

XII. Nothing in this Act contained, nor any proceeding, conviction, or 
judgment to be had or taken thereon against any person under this Act, 
shall prevent, lessen, or impeach any remedy at law or in equity which 



1 See 19 & 20 Tict. c. 47, ss. 73, 79, a»^,pp. 24, 26, and 21 & 22 Vict c 60, 
ss. 20, 21, post, 

2 See Burnet v. PenneU, 2 Ho. Lords Cas. 497, and n. 1, awte, p. 52. As to 
directors declaring dividends when a company is insolvent, see 19 & 20 Vict, 
c. 47, s. 14, cnUe, p. 6, and ante, p. 56. 
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any party aggrieved by any offence against this Act might have had if this Joint Stock 
Act had not been passed ; bat no conviction of any such offender shall be Companies 
received in evidence in any action at law or suit in equity against him; -^^^ IS&'7. 
and nothing in this Act contained shall affect or prejudice any agreement Convictions 
entered into or security given by any trustee, having for its object the not received 
restoration or repayment of any trust property misappropriated. in evidence in 

XIII. No proceeding or prosecution for any offence included in the ^^ ^**- 
first section, but not included in any other section of this Act, shall be tion^thont 
commenced without the sanction of Her M^esty's Attorney-general, or, the sanction 
in case that ofEce be vacant, of Her Majesty's Solicitor-general : Pro- of some judge 
vided that where any civil proceeding shall have been taken against any ®' *^® Attor- 
person to whom the provisions of the said first section, but not of any '^®y"g®'^®™*- 
other section of this Act, may apply, no person who shall have taken 
such civil proceeding shall commence any prosecution under this Act 
without the sanction of the court or judge before whom such dvil pro- 
ceeding shall have been had or shall be pending. 

XIY. If upon the trial of any person imder this Act it shall appear If offence 
that the offence proved amounts to larceny, he shall not by reason thereof «™ouiit8 to 
be entitled to be acquitted of a misdemeanor under this Act. som^t'to^" 

XV. In every prosecution for any misdemeanor against this Act the be acquitted 
court before which any such offence shall be prosecuted or tried may of a misde- 
allow the expenses of the prosecution in all respects as in cases of felony, nieanar. 

XYI. No misdemeanor against this Aet shall be prosecuted or tried at Qq^^ of pro- 
any court of general or quarter sessions of the peace. secutions. 

XVII. The word '^ trustee" shall in this Act mean a trustee on some Misdemeanors 
express trust created by some deed, will, or instrument in writing, and not triable at 
shall also include the heir and personal representative of any such trustee, sessions. 

and also all executors and administrators, liquidators under the Joint 
Stock Companies Act, 1856, and all assignees in bankruptcy and insol- 
vency:^ 

The word " property'* shall include every description of real and per- Interpretation 
sonal property, goods, raw or other materials, money, debts, and legpades, of certain 
and all deeds and instruments relating to or evidencing the title or right terms, 
to any property, or giving a right to recover or receive any money op 
goods ; and such word property shall also denote and include not only 
such real and personal property as may have been the original subject of 
a trust, but also any real or personal property into which the same may 
have been converted or exchanged, and the proceeds thereof respectively, 
and anything acquired by such proceeds. 

XVIII. That this Act shaU not extend to Scotland. Scotland. 



^ See sect. 1, (mte, and 19 & 20 Vict. c. 47, ss. 88, 104, ante, pp. 28, 84. 
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AN ACT 

TO AMEND THE ACT SEVEN AND EIGHT VICTORIA, CHAPTER 
ONE HUNDRED AND ELEVEN, FOR PACILITATINa THE 
WINDING-UP THE AFFAIRS OF JOINT STOCK COMPANIES 
UNABLE TO MEET THEIR PECUNIARY ENGAGEMENTS, 
AND ALSO THE "JOINT STOCK COMPANIES WINDING UP 
ACTS, 1848 AND 1849." 



& 21 Vict. Cap. 78.] 



Joint Stock 
Companies 
Winding up 
Amendmen 
Act, 1857. 

7 4 8 Vict, 
c. 111. 



Judge or 
master by 
advertisement 
may call meet- 
ings of credi- 
tors to appoint 
representative 
of creditors. 



[2&th Amgutt, 1857.] 

Whereas it is expedient to amend the Act seven and eight Victoria, 
chapter one hundred and eleven, intituled ''An Act for facilitating the 
winding up the A flairs of Joint Stock Companies unable to meet their 
Pecimiary Engag^ements/' and also to amend the "Joint Stock Com- 
panies Winding-up Acts,^ 1848 and 1849," and also to make provision 
for the more equal distribution amongst creditors as well of the assets to 
arise from the separate estates or contributions of shareholders in any 
company as of the joint assets thereof: Be it therefore enacted by^ &c.y 
as follows : 

I. In all cases in which an order heretofore has been or hereafter shall 
be made for the dissolution and winding up or for the winding up of 
any company, it shall be lawful for the judge or master charged with 
the winding up of any company, at the instance of any creditor of such 
company or otherwise, in all cases in which it shall appear expedient, 
and for the benefit of the parties interested, in and by the advertisement 
for proof of debts required by the seventy-second section of the " Joint 
Stock Companies Winding-up Act, 1848," or by subsequent advertise- 
ments, or by notice transmitted to each of the creditors by post, as 



^ As to the winding up of companies not formed under the Joint Stock 
Companies Act, 1856, see cmte, p. 1, n. 1 ; p. 20, n. 1. 
As to those which have been formed thereunder, see ante, p. 20 e^ seq,, 20 & 

21 Vict. c. 49, s. 8, cmte, p. 81, and n. 4, ift., and s. 11, ante, p. 83, and 21 & 

22 Vict. c. 91, s. 5, poH, 

See poH, 21 & 22 Vict. c. 60, s. 11, as to the practice under' the Winding-up 
Acts 1848 and 1849. As to companies within the Stannaries, see post, s. 12 ; 
and as to winding up associations or partnerships fbr foreign objects and not 
registered as joint stock companies, see Turner's case and James's case- (Madrid 
and Valencia Railway), 8 De Gex & Sm. 127; Parbury v, Chadwick, Law J. 
1850, Ch. 562 ; Moss's case (Dendre Valley Railway and Canal Company), ib, 
474. 
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directed by the aaid two before-mentioned Acts, jBr6m time to time to call Joint Stock 
upon the creditors of the company to meet before such judge or master ^P'P?'^®^ 
at such time and place as shall be fixed by him, for the purpose of ^^j^n^ent 
appointing* one or more person or persons other than the official manager ^ct, 1857. 
to represent all the creditors of the said company in and about the said — — . 
proceedings before him, or in and about so many and such of the same 
proceedings as to the judge or master shall from time to time seem ex- 
pedient ; and it shall be lawful for two-thirds in value of the creditors 
present at such meetings, whose debts shall have been proved before the 
said judge or master, or who shall previously to such meeting have 
lodged an affidavit of their debt before him, and who would be entitled 
to vote in the choice of assignees under a bankruptcy, by themselves or by 
some person authorized by any letter or writing under the hand of sudi 
creditor, and which letter or writing shall require no stamp duty to be 
paid thereon, to choose some person or persons to represent all the cre- 
ditors of any such company accordingly ; and the proceedings of such 
meeting shaJl be conducted before and by the said judge or master in the 
same manner as would be the case if the said creditors were proceeding 
to the election of assignees in bankruptcy ; provided, that the said judge 
or master may reject any person or persons so chosen who shall appear 
to him unfit to be such representative or representatives, or may 
remove any such representative or representatives, and upon such 
rejection or removal a new choice of a representative or representatives 
shall be made in like manner ; and from and after the issuii^ of any After such 
such advertisement as aforesaid all the creditors of the said company advertisement, 
shall be deemed parties to the winding-up : provided always, that in case ?*®^^* ^ ^ 
such company heretofore has been or hereafter shall be adjudged bankrupt, ^-^"^ t^'" 
the assignees of the estate and effects of such bankrupt company shall winding up. 
be deemed and taken to be and they are hereby constituted (without 
such advertisement or meeting as hereinbefore mentioned) therepresenta- Assignees of 
tives of the creditors for the purposes of this Act, and shall have and bankrupt 
exercise the same rights and powers as are hereby given to or vested in companies 
such representative or representatives ; and provided also, that if any such ^ ^^^^ 
representative or representatives of the creditors shall have been chosen tives. 
or appointed in the matter of the winding-up of any company before the 
appointment of assignees under the adjudication of bankruptcy against 
the same company, then upon such appointment of assignees the rights, 
powers, and authorities of such representative or representatives shall 
cease and determine, and the same rights, powers, and authorities shall 
thereupon become vested in and may lawfully be had and exercised by 
such assignees as aforesaid; and such representative or representatives 
shall be entitled to his or their reasonable costs in the matter of the wind- 
ing up of such company.^ 

' A creditor's representative appointed under this clause is entitled to attend 
the master at the settlement of the list of contributories, he being interested 
in watching who is put on and who is struck off the list. In re the Mexican and 
South American Mming Company, Law J. 1858, Ch. 658. 
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J<^t stock 
Comp«niet 
Winding up 
Amendment 
Act, 1857. 

Where com- 
pany bank- 
ropt, and no 
winding-up 
order, as- 
rignees may 
compromise 
with share-; 
holders so as 
to bind all 
the creditors. 



Representa- 
tives of 
creditors may 
concur in 
proceedings, 
and in com- 
promises. 



II. Whenerer any such company heretofore hat been or hereafter shaH 
be declared bankrupt, and no windingp-up order shall have been made 
before such company shall haTe become bankrupt, the assignees may, 
with the leave of the Court of Bankruptcy first obtained, after notice to 
such creditors, and subject to such condition (if any) as to obtaining 
the consent of creditors, or any proportion of them, as the said court shall 
think fit to direct, and whether the whole of the assets of such company 
shall have been coUected or converted or not, and having regard to the 
sufficiency of the assets of the company for payment of the debts or 
liabilities of such company, and also to the solvency and means of the 
several shareholders or members of such company, or any one or more of 
them, or to such other matters as the said court may deem material, 
accept and take from all or any and either of the shareholders or mem- 
bers of such company such reasonable sum or sums in discharge and satis- 
faction of the liability of all and every the shareholders and members, or 
any or either of them, to the debts and liabilities of such company, in 
such manner and at such times as the assignees for the time being of the 
estate of such company shall think fit, or make any other compromise, 
composition, or other arrangement in the matter; and all such sum or 
sums as shall be payable thereunder shall be paid to and received by the 
official assignee and shall be applied as part of the estate and effects of 
such company ; and the said court shall, at the request of the assignees 
for the time being of such company, g^ve to the several shareholders 
and members or such of them as shall be so discharged, a certificate under 
the hand and seal of the commissioner, setting forth the circumstances of 
such discharge, so far as he may deem the same material, and such certi- 
ficate shall thenceforth operate to all intents and purposes as an absolute 
release to the shareholders and members to whom the same shall relate, 
and may be by them pleaded and used in bar and in discharge of any 
action, execution, or other proceeding by any creditor whose debt or 
daim is by law provable under such bankruptcy; and such shareholder 
and member shidl be entitled, as between himself and the other share- 
holders or members of the company, to credit in respect of such sum or 
sums as shall by such certificate be declared to have been paid by him. 

III. It shall be lawful for such representatives or representative as 
hereinbefore mentioned to join and concur or take part in all the pro- 
ceedings in and about the winding up of the said company, or such of 
the same proceedings as the judge or master shall deem expedient for the 
interest of the creditors, and also, subject as hereinafter is mentioned, and 
so far as the creditors of the said company are concerned, to make or 
enter into, take part in, consent to, or approve of any compromise, com« 
position, or arbitration or other arrangement, whether for the discharge 
and satisfaction of the liability of aU and every the shareholders and . 
members, or any or either of Uiem, to the debts and liabilities of such 
company or otherwise, as such representatives or representative for the 
time being shall think fit, and the certificate of the judge or master 
shall be deemed and taken as full and sufficient evidence and proof of 
every euch compromise, composition, arbitration, or other arrangement, 
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and of any discharge or release which may have been thereby effected ; j<Mnt Stock 
and it shall also be lawful for such representatives or representative as Companies 
hereinbefore mentioned (subject as aforesaid) to take part in, consent to, Windmg up 
or approve of any compromise, composition, arbitration, or other arrange- j^^ 1857. 
ment which the official manager may propose to make or enter into with _^ 
the debtors or creditors of the said company, or otherwise in respect of 
its estate or affairs ; and all the creditors of the said company, whether All creditors 
their debts shall have been then proved or not, shall, subject to the pro- *? be bound 
visions hereinafter contained, be fully and effectually bound by the acts ^* 

of such representatives or representative as to all such matters as are 
authorized by this Act. 

IV. No such compromise, composition, arbitration, or other arrange- Compromise, 
ment as in the last section mentioned shall be valid as against the credi- &c. to be sub- 
tors of the company, unless the same be made with the consent of such J^* d^*^lf 
representatives, and with leave of the judge or master, who shall give required by* 
leave to the official manager to be heard thereon ; and every such com- judge or 
promise, composition, arbitration, or other arrangement shall be subject master. 

to such conditions (if any) as to. payment of the costs of any actions, 
suits, or other proceedings, and as to obtaining the consent of creditors 
or any proportion of them, as the said judge or master shall think fit to 
direct 

V. No creditor or claimant shall be prejudiced or affected by any Creditors' 
compromise, composition, arbitration, or other arrangement hereinbefore rights against 
authorized, or by carrying the same into effect, as to his right or remedy ^^*^^'^'"' 
against any person other than the members and contributories thereof, to -^^^^^ ^^®" 
whom the same shall relate, nor otherwise than may be provided thereby ; 

and in the event of any sudi compromise, composition, or other arrange- 
ment as mentioned in the second and third sections of this Act being 
made with the contributories or alleged contributories of the said com- 
pany or any or either of them, whereby or in consequence whereof all or 
any of such contributories may be or become discharged from further 
liability to the creditors of the said company, then and thereupon the 
creditors of the said company, as regards their rights and remedies 
against the persons, property, and effects of any persons who were share- 
holders of the said company at the times when the respective debts or 
causes of action of such creditors arose, shall be in the same position, and 
have the same remedies against such former shareholders as last afore- 
said, their persons, property, and effects, as if such creditors had obtained 
execution on a judgment order or decree for the amount of their respec- 
tive debts against the persons, property, and effects of the contributories 
of the said company who shall be or become so discharged as aforesaid, 
and had been unable thereby or otherwise to obtain satisfaction of such 
judgment, decree or order, or debts, from such execution or from such 
contributories beyond the amoimt received by such creditors respectively 
on accoimt of his or their debts out of the monies so paid or satisfied by 
the said contributories or any of them under such composition, compro- 
mise or agreement as aforesaid. 
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Joint Stock VI. All brderS; directions^ reports, and other proceeding of or before 
Companies the judge or master under this Act shall be subject to the appeals given 
Winpingup by the two aforesaid "Joint Stock Companies Winding-up Acts, 1848 
^t"^7°* and 1849;" and all orders, directions, reports, and other proceedings of 
* * or before the Court of ^Bankruptcy under this Act shall be subject to the 
Proceedings appeals given by the Bankrupt Law Consolidation Act, 1849. 
nnder this VII. When any such company heretofore has been or hereafter shall 

iujt subject ]jg adjudicated bankrupt, then, if or so soon as creditors' assignees shall 
^^~ have been appointed, or, when any such company shall not have been or 
vert^ments ^ adjudicated bankrupt, then after the judge or master shall by adver- 
for represen- tisement have called on the creditors to appoint a representative or repre- 
tative, credi- sentatives as hereinbefore mentioned, no such action as is mentioned in 
tors not to the seventy-third section of the said " Joint Stock Companies Winding-up 
^thout leave ^^^^ 1848," shall be commenced or proceeded with,* otherwise than for 
of judge or the purpose of making the company bankrupt, nor shall any execution or 
master, and scire facias be issued or proceeded with against the person, property, or 
time is uot to effects of any member or members for the time being of such company, 
^mf*^ or any former member or members thereof, except by leave of the Court 
of Bankruptcy where such company has been made bankrupt before an 
order shall have been made for winding up the company, or of the said 
judge or master where such company has not been made bankrupt before 
such order shall have been made ; and no time which shall elapse after 
the appointment of creditors' assignees as aforesaid, or after the said 
creditors shall be so called on, shall be reckoned as part of the time which 
by virtue of any statute of limitations or otherwise is or shall be limited 
for commencing or prosecuting any action, suit, step, or proceeding 
against the company, or the persons being members or contributories 
thereof, or any former members or contributories thereof, with reference 
to or in respect of any debt or demand which might be discharged or 
affected by any such compromise, composition, arbitration, or other ar- 
rangement as is hereinbefore mentioned.' 



* If commenced, the creditor bringing it will be entitled to costs up to the 
time of the advertisement. Welsh Potosi Mining Company, JSx parte Tobin, 
Law J. 1859, Ch. 44. [The report states that the company was "limited.'* 
The winding up of a " lunited" company is in bankruptcy. See 19 & 20 Vict, 
c. 47, 8. 69, cmde. But this company was partly wound up in chancery and 
partly in bankruptcy. And see cmte, p. 21, n. 8.] 

3 See Kobson d. Mc Creight, Law J. 1858, Ch. 471, where the Master of the 
Bolls says, that the above section does not fetter creditors by requiring them 
first to obtain leave of the court before instituting proceedings : it is only after 
proceedings have been taken to appoint a creditor's representative that a 
restriction is imposed. See post, 21 & 22 Vict. c. 60, s. 6. See the case of the 
London and Eastern Banlong Corporation, Law J. 1858, Ch. 457, where the 
provisions of the above statute were much considered by the Lord Chancellor 
and Y. C. Wood. The principal question there was, whether proceedings in 
bankruptcy, and for dissolving and winding up companies, under the two Acts, 
7 & 8 Vict, c 111, and 11 & 12 Vict, c 45, can be carried on at the same time 
by two separate and independent modes of action. This question had never 
before been distinctly raised. The Lords Justices, in the British Bank Case, 
had no occasion to express any judgment upon it, as the act of bankruptcy in 
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YIII. On the bearing of the application of any creditor of any such Joint Stock 
company for leave to commence or proceed with any such action (other- Companies 
wise than as aforesaid), or to issue or proceed with a writ of scire facias ^^^^^ 
or execution as aforesaid, it shall be a sufficient ground for refusing such ^^^^ j^ggy^ 

leave if the person against whom or against whose property or effects 

such action, scire facias, or execution shall be sought to be commenced, Court may 
issued, or proceeded with shall give or shall have given to the official r®^^® 
assignee, in case such company shall have been declared bankrupt before 
an order shall have been made for winding up the company, or to the 
official manager in case such company shall not have been declared bank- 
rupt before such order shall have been, made, security to the satisfaction 
of the Court of Bankruptcy or of the master or judge, as the case may 
be, for payment of such sum or sums of money, and upon such terms, 
and to be applied in such manner, as the said court or the said master or 
judge shall require, having regard to the debts and liabilities of such 
company and to the circumstances of the case, and upon payment of 
such costs as the said Court of Bankruptcy or the said master or judge 
may think fit: provided always, that such security to the official 
manager shall be subject to the consent of the representative (if any) for 
the time being of the creditors of such company, or if there shall be no 
such representative at the time of giving such security, then the same 
shall be subject to the consent of the representative of such creditors 
when appointed. 

IX. The provisions contained in the thirty-eighth, fortieth, and forty- Creditors to 
eighth sections of the "Joint Stock Companies Winding-up Act, 1848,'' ^ *i^^T^ 
shall extend to and comprise creditors or persons who have claimed to be pr(^ee£nai 
creditors of the said company as well as contributories and alleged con- and inspect 
tributories ; and after the judge or master shall have called on the ere- books of 
ditors to appoint a representative or representatives, as hereinbefore company, 
mentioned, such creditors and persons who have claimed to be creditors 

shall be entitled to attend the proceedings, and to submit such proposals, 
and to inspect such books, as in the said sections of the said Act are 
mentioned. 

X. It shall be lawful for the judge or master of the High Court of Judge or 
Chancery in England acting in the winding up of any company to appoint master may 
any person in Ireland, and it shall be lawful for the master of the Hign ^vpomt com- 
Court of Chanceiy in Ireland acting as aforesaid to appoint any person f^^ receivinjr 
in England, other than or in addition to the commissioners, judges, and evidence. 



that case was by relation prior to the appointment of the official manager, and 
therefore the a<\judication, which was the only point they had to answer, was 
valid and could not be annulled. Speaking of the 20 & 21 Vict. c. 78, the Lord 
Chancellor said, " It seems to me to be quite clear that the legislature contem- 
plated that proceedings in bankruptcy may be taken against a company after 
the other course of petition for winding up has been adopted.'' ** But the bank- 
ruptcy is of no further avail than to clothe the assignees with authority to 
concur with the official manager in the proceedings in and about the winding 
up of the company.*' And the assignees were accordingly restrained £rom 
acting in any other way. 
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Joint Stock 
Companies 
Winding up 
Amendment 
Act, 1857. 

Bights of 
creditor under 
judgment ob- 
tained in 
Ireland not to 
be affected. 



Petitions for 
winding up 
certain 
mining com* 
panics not to 
be filed in 
Court of 
Chancery, 
except upon 
special 
application 
to the Court 
of Stannaries, 



Incases 
where such 
petitions are 
filed, proof 
of debts, 
sales of 
effects, &c. 
to be effected 
through the 
Court of 
Stannaries. 



other persons named in the twentieth section of " The Joint Stock Com- 
panies Winding-up Act, 1849," to be commissioners for the purposes 
and with the same powers and authorities as in the said twentieth 
section of the last-mentioned Winding-up Act are named or referred to 
in that behalf. 

XI. Nothing in this Act contained shall apply to or affect the rights 
and remedies of any creditor (unless with his own consent) under or in 
respect of any jud^ent obtained against any shareholder in Ireland, 
which judgment has been prior to the passing of this Act duly registered 
in manner required by the Act passed in the session of parliament holden 
in the thirteenth and fourteenth years of the reign of Her present 
Majesty, intituled '^ An Act to amend the Laws relating to Judgments 
in Ireland," or who shall have actually levied execution or taken pro- 
ceedings to obtain an attachment; but no such creditor claiming to 
retain the benefit of such registered judgment, execution, or attachment, 
and not to be affected by any compromise under this Act, shall be entitled 
to receive any further dividend, or to have recourse to any other remedy 
or proceeding, other than such right and remedies as he may have in 
respect of such judgment, execution, or attachment against the lands 
which are affected by the same, untQ all the other creditors shall have 
been paid in full. 

XII. And whereas the dissolution and winding up of unincorporated 
companies for working mines within and subject to the jurisdiction of 
the Stannaries can now in most cases be conveniently, cheaply, and expe- 
ditiously effected in the Court of the Vice-warden of the Stannaries : 
Be it enacted, that no petition shall hereafter be filed in the Court of 
Chancery under the Joint Stock Companies Winding-up Acts, 1848 and 
1849, by iany adventurer or shareholder in such a company, except upon 
special application to that court, alleging and showing to tiie satisfaction 
of the court that the company cannot be effectually dissolved or wound up 
in the court of the Vice-warden, or unless the Vice-warden sliall certify 
to the Court of Chancery that the jurisdiction and powers of his court 
are, under the circumstances, insufficient effectually to dissolve or wind 
up the same.^ 

XIII. In all cases where such a petition shall, upon such application 
or certificate, be filed in the Court of Chancery, the proof of debts and 
creditors' claims, the sale of machinery and other effects of the company 
within the Stannaries, and the distribution of the proceeds of such sales, 
shall be effected (under the general direction of the Court of Chancery), 
but by and through the immediate agency of the Vice-warden or Regis- 
trar of his court, unless it shall appear to the Court of Chancery to be 
more conducive to the interests or convenience of adventurers and cre- 
ditors, or to the saving of time or expense, that such proceedings or any 
of them shall take place in the ordinary course and practice of the Court 
of Chancery under the Winding-up Acts above referred to. 



^ See ante, pp. 24, 32. 
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XIV. This Act shall be taken and construed as a part of the said Joint Stock 
" Joint Stock Companies Winding-up Acts, 1848 and 1849." Companies 

XV. The words shareholder, member, contributory, and alleged con- Amendment 
tributory shall be severally taken to include all contributories or alleged Act, 1857. 

contributories within the meaning of the said " Joint Stock Companies 

Winding-up Acts, 1848 and 1849," and also all persons who may appre- 4^* %^^fl«t 
hend or desire to be discharged from responsibility in respect of the ^f windLg- 
debts, liabilities, or obligations of the company. up Acts. 

XVI. In citing this Act in other Acts of Parliament, and in legal Interpreta- 
instruments and in legal proceedings, it shall be sufficient to use the ^^^ t t^l™^*f 
expression " The Joint Stock Companies Winding-up Amendment Act. ^^^t 

1857." 
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AN ACT 

TO AMEND "THE JOINT STOCK COMPANIES ACT, 1856." 



\ & 21 Vict. Cap. 80.] 



Joint Stock 
CompanifiB 
Act, 1857. 

Joint Stock 
Companies 
Acts, 1856, 
1857, not to 
be deemed 
to repeal 
7&8Vict. 
c. 110, &c., as 
respects Insu- 
rance Com- 
panies. 

ProviBO. 



[25^A August, 1867.] 

Whereas it is expedient that a further amendment should be made in 
^'The Joint Stock Companies Act, 1856:" Be it enacted bj, &c. as 
follows : 

I. The Joint Stock Companies Acts, 1856, 1857, shall not, nor shall 
either of them, be deemed to have repealed, as respects companies already 
formed for the purpose of carrying on the business of insurance, under 
the Act passed in the eighth year of Her present Majesty, chapter one 
hundred and ten, or as respects companies hereafter to be formed for the 
said purpose, the said Act passed in the eighth year of Her present 
Majesty, chapter one hundred and ten, or any other Act amending the 
same or relating to such companies : Provided that if any insurance 
company, formed under the said Act of the eighth year of Her present 
Majesty, or the directors of or shareholders in any such company, have, 
during the interval between the passing of the said Joint Stock Com- 
panies Act, 1856, and of this Act, acted as if the said Act of the eighth 
year of Her present Majesty had, as to such company, been repealed by 
the said Joint Stock Companies Act, 1856, then so far as affects the 
mutual rights and relations of the said company, its directors and 
officers, and late or present shareholders, and so far as affects any penal- 
ties which the said company, or its directors, officers, or shardiolders, 
may have incurred by non-observance of the said Act of the eighth year 
of Her present Majesty, the said Act of the eighth year of Her present 
Majesty shall, as regards the actions of the said company, its directors, 
and shareholders, during such interval as aforesaid, be deemed to have 
-been repealed.' 



* See 19 & 20 Vict. c. 47, ss. 2, 107, and notes ante, pp. 2, 38, and 20 & 21 
Tlct. c. 14, 8. 27, ante. 
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AN ACT 

To AMEND THE JOINT STOCK COMPANIES ACTS, 1866 AND 

1857, AND THE JOINT STOCK BANKING COMPANIES 

ACT, 1857. 



[21 & 22 Vict. Cap. 60.] 



[23rd JuUf 1858.] 
Whbrbas by the nineteentli section of the " Joint Stock Companies Act, 3tAnt Stock 
1857," * it is amongst other things provided, that where a company is in ?^??^^f" 

course of being wound up voluntarily, and proceedings are taken for J! * 

having the same wound up by the court, the court may, instead of making 20 ^ 21 Vict. 

an order that the company should be altogether wound up by the court, c. 14. 

direct that the voluntary winding up should continue, but subject to such 

supervision of the cH>urt, and with such liberty for creditors, contribu- 

tories, and others to apply to the court, and generally upon such terms 

and subject to such conditions as the court thinks just : And whereas it 

is expedient to make further provisions for enabling companies to be 

wound up in manner directed by the said nineteenth section. And 

whereas it is expedient to explain and amend the Acts hereinafter referred 

to as the Joint Stock Companies Acts, that is to say, ^' The Joint Stock 

Companies Act, 1866,"' "The Joint Stock Companies Act, 1857,"' and 

"The Joint Stock Banking Companies Act, 1857:"^ Be it enacted 

by, &c., as follows : — 

I. This Act may be cited for all purposes as " The Joint Stock Com- Short title, 
panics Amendment Act, 1858," and it shall be included in the expression 

" Joint Stock Companies Acts," as hereinafter used, unless there is some- 
thing in the context inconsistent with its being so included. 

II. A petition praying wholly or in part that a voluntary winding-up petition for 
may continue, subject to the supervision of the court, shall, for the pur- winding up, 
pose of giving jurisdiction to the court over suits and actions, and over object to 
the appointment of a receiver, be deemed to be a petition for winding-up. •'^P®'^^^^<«» 
the company by the court ; and in determining whether a company is 

to be wound up altogether compulsorily or under the provisions of the 
said nineteenth section, the court may have regard to ^e wishes of the 
majority in number and value of the creditors as proved to it by any 
sufficient evidence. 

* See ante, p. 76. ' See ante, p. 71. 

■ See ante, p. 1. * See ante^ p. 81. 
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Joint Stock 
Companies 
Act, 1858. 

Power of 
court in 
proceeding 
under 
sect. 19 of 
20 & 21 Vict, 
c. 14, to 
appoint 
additional 
liquidators. 



Effect of order 
of court under 
the said 
19thfectioiL 



In coYnpulsory 
winding up, or 
continuance 
of voluntary 
winding up, 
by decree or 
order, con- 
tributories 
may be de- 
creed to pay 
calls. 



Actions and 
suits to be 
stayed. 



III. Where any order is made by the court, in pursuance of the said 
nineteenth section, for the continuance of a voluntary winding up, the 
court may in such order or in any subsequent order appoint any addi- 
tional liquidator or liquidators ; and any liquidator or liquidators so ap- 
pointed by the court shall have the same powers, be subject to the same 
obligations, and in all respects stand in the same position as if they had 
been appointed by the company : the court may from time to time remove 
any liquidator or liquidators so appointed by the court, and fill up any 
vacancy occasioned by such removal, or by the death or resignation of any 
such liquidator or liquidators : the court shall in the appointment of a 
liquidator or liquidators under this section consult any creditor or classes 
of creditors it may think expedient to consult for the purpose of ascertain- 
ing what appointments are most for the interest of the creditors. 

IV. Where an order is made by the court, in pursuance of the said 
nineteenth section, for the continuance of a voluntary winding up, the 
liquidators appointed to conduct such winding up may, subject to any 
order made by the court, exercise all powers given to them, without the 
intervention of the court, in the same manner as if the company were 
being wound up altogether voluntarily ; but save as aforesaid, any order 
made by the court, in pursuance of the said nineteenth section, for the 
continuance of a voluntary winding up, shall for all purposes, including 
the application of any provision relating to fraudulent preference, be 
deemed to be an order of the court for winding up the company by the 
court, and shall confer full authority on the court to make calls, or to en- 
fbrce calls n^ade by the liquidators, and to exercise all other powers which 
it might have exercised of its own motion, or on the application of the 
official liquidators, if an order had been made for winding up the com- 
pany altogether by the court. 

V. Where an order, interlocutor, or decree has been made in Scotland 
fbr winding up a company compulsorily, or where an order, interlocutor, 
or decree has been madejn pursuance of the said nineteenth section for 
the continuance of a voluntary winding up, it shall be competent for the 
court in Scotland during session, and to the Lord Ordinary on the bills 
during vacation, on production by the liquidators of a list certified by 
them of the names of the contributories liable in payment of any calls 
which they may wish to enforce, and of the amount due by each contri- 
butory respectively, and of the date when the same became due, to pro- 
nounce forthwith a decree against such contributories for payment of the 
sums so certified to be due by each of them respectively, with interest 
from the said date till payment at the rate of ^ve pounds per centum per 
annum, in the same way and to the same efiect as if they had severally 
consented to registration for execution, on a charge of six days, of a legal 
obligfation to pay such calls and interest ; and such decree may be extracted 
immediatdy, and no suspension thereof shall be competent, except on 
caution or consignation, unless with special leave of the court or liOrd 
Ordinary. 

VI. Where an order has been made for winding up a company com- 
pulsorily, or where an order has been made, in pursuance of the said nine- 
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leenth section, for the oOntinuanoe of a voluntary winding uf), no 9uit, Joint Stock 
addon, or other legal proceeding shall be proceeded with or commenced Companieg 
against a company or the public officer thereof, or any member* of the ^^ ^^^ 
company in respect of a debt of the company, except with the kave of 
the court, and subject to such terms as the court may impose.' 

VII. Where an order has been made for winding up a company cjmpvl- Inspection of 
sorily, or where an order has been made, in pursuance of the said nint u ent^ books, 
section, for the continuance of a Toluntary winding-up, 1^ court may 

make such order as it thinks just as to the inspection by the creditors and 
contribatories of books and papers of the company, and aaek books and 
papers may be inspected by creditors and contributories, in conformity 
with such OTder of the court, but no further or otherwise.' 

VIII. Where an order has been made in pursuance of the said nineteenth Appointment 
section for the continuance of a voluntary winding up, and such order is of voluntary 
afterwards superseded by an order directing the company to be woundup liquidators 
compulsorily, the court may in such last-mentioned order, or in any ^^^ators. 
subsequent order^ appoint the voluntary liquidators or any of them, either 
provisionally or permanently, and either with or without the addition of 

any other persons, to be official liquidators. 

IX. Where the court makes an order for winding np a company com- Power of 
pulsorily, it may, if it thinks fit, provide by that or any subsequent order court to give 
that the official liquidators may exercise any specified powers without the fS^f !?^ ^ 
intervention of the court.* qnidatow. 

X. Where an order had been made for winding up a company compul- (Jeneral 

sorily, or where an order has been made, in pursuance of the said nine- scheme of 

teenth section, for the continuance of a voluntary winding up, the Uqui- liquidation 

dators may, with the sanction of the court, and upon sudi notice to ™*y be 

flan fim on fifi 
creditors as to the court shall seem fit, at any stage of the winding up, |jy court, 

pay any classes of creditors in full, or make such other arrangement with 

creditors as the court may sanction ; and any general or partial scheme of 

liquidation, if approved of by the court, shall be binding on all the ♦ 

creditors and contributories of the company.*^ 



^ As the company is a oorporatkHa, the funds only are liable to creditors. The 
character of shareholder is merged in the corporation. It is only in the event 
of a winding up that a shareholder can be called upon in respect of the com- 
pany's debts, and even then it is not by action at the suit of a creditor, but 1^ 
*' contribution to the assets of the oomrany/' to be assessed and distriiMited 
through the medium of liquidates, (gee 19 & 20 Vict c. 47, ss. 61« 62, 63, 
86, 88, 89, 90, ante, pp. 21, 29.) 

» See afUe, 20 & 21 Vict. c. 78, s. 7, and 19 & 20 Vict. c. 47, ss. 73, 84. 
Where a creditor brought an adaon against a company pending a petition for 
winding up» the court hdd that diKretion was givten to the judge to stay pro- 
ceedings, and an ij^unction was granted to restrain the action ui^ the hearing 
of the petition. In re the Northumberland Banking Company, Law J. 1858^ 
ch. 354. 

' See ante, p. 35. 

** See ante, pp. 29, 30. 

* See ante, pp. 30, 32. 
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Joint Stock 
Companies 
Act, 185a 

Reservation 
of practice 
nnder old 
Winding-up 
Acts. 



Order made 
in England to 
be enforced 
in Ireland 
and Scotland. 



Mode of deal- 
ing with 
orders to be 
enforced by 
other courts. 



XI. The practice hitherto in use in the Court of Chancery in England 
in winding up companies, under " The Joint Stock Companies Winding- 
up Act, 1848," and " The Joint Stock Companies Winding-up Act, 1849," 
including the service of summonses^ notices, and other documents by 
post, and including the payment of a per-centage in lieu of fees to the 
suitors fee fund, the non-entry of orders at the registry office, and all 
powers and jurisdictions given to the said Court of Chancery by the 
said Acts, and not conferred by the Joint Stock Companies Acts, shall be 
applicable to the winding up under the said Joint Stock Companies Acts 
of companies by the Court of Chancery and Courts of Bankruptcy in 
England, until rules for regulating such winding up are made in pur- 
suance of the powers for that purpose given by the said Joint Stock 
Companies Acts ; and the Courts of Chancery and C/Ourts of Bankruptcy 
in England may adopt such practice, powers, and jurisdictions to the 
same extent as if the companies were being wound up under " The Joint 
Stock Companies Winding-up Act, 1848," and " The Joint Stock Com- 
panies Windingrup Act, 1849 ;"* and in the case of companies engaged 
in working any mines within and subject to the jurisdiction of the Stan- 
naries, and registered under the Joint Stock Companies Acts, 1856, 1857, 
the like practice, powers, and jurisdiction may, by rules to be made 
under the ninety-eighth section of " The Joint Stock Companies Act, 
1856," be adopted and exercised by the Court of die Vice-warden of the 
Stannaries, so far as such practice, powers, and jurisdiction are or can be 
made applicable to that court.* 

XII. Any order made by the court in England fbr or in the course of 
the winding up of a company under the Joint Stock Companies Act45 
shall be enforced in Scotland and Ireland in the courts that would respec- 
tively have had jurisdiction in respect of such company if the registered 
office of the company had been established in Scotland or Ireland, and in 
the same manner in all respects as if such order had been made by the 
couiis that are hereby required to enforce the same ; and in like manner 
orders, interlocutors, and decrees made by the court in Scotland for or in 
the course of the winding up of a company shall be enforced in England 
and Ireland, and orders made by the court in Ireland for or in the course 
of winding up a company shall be enforced in England and Scotland, by 
the courts which would respectively have had jurisdiction in the matter 
of such company if the registered office of the company were established 
in the division of the United Kmgdom where the order is required to be 
enforced, and in the same manner in all respects as if such order had 
been made by the court required to enforce the same in the case of a 
company within its own jurisdiction. 

XIII. Where any order, interlocutor, or decree made by one court is 
required to be enforced by another court, as hereinbefore provided, an 
office copy of the order, interlocutor, or decree so made shall be produced 
to the proper officer of the court required to enforce the same, and the 



^ See ante, pp. 30—32. 



' Sec aiUe, p. 32. 
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production of such office copy shall be sufficient evidence of such order, ^<^t Stock 
interlocutor, or decree having been made, and thereupon such last-men- a^?^^^^ 

tioned court shall cause such order, interlocutor, or decree to be regis- J, * 

t^red, or shall take such other steps in the matter as may be requisite 
for enforcing- such order, interlocutor, or decree, in the same manner 
as if it were the order, interlocutor, or decree of the court enforcing the 
same. 

XIV. Where a company is being wound up altogether voluntarily, the Power for 
liquidators may apply to the court, or to the Lord Ordinary on the bills liquidators 
in Scotland in time of vacation, by petition, motion, the presentation of ^^. v^J^^*'*^^ 
a special case, or in such other manner as the court may direct, to deter- ^ ^^^ to 
mine any question arising in the matter of such winding up, or to exer- court for aid. 
cise, as respects the enforcing 'any calls, or in respect of any other 
particular matter, all or any of the powers which the court might 

exercise if the company were being wound up compulsorily ; and the 
court, or Lord Ordinary in the case aforesaid, if satisfied that the deter- 
mination of such question or the required exercise of power will be just 
and beneficial, may accede, wholly or partially, to such application, upon 
such terms and subject to such conditions as the court thinks fit, or it 
may make such other order, interlocutor, or decree on such application 
as the court thinks just. 

XV. Where any company is being wound up altogether voluntarily. Power of 
or is being wound up subject to the provisions of the said nineteenth company to 
section, the company in general meeting may fill up any vacancy occa- ^P \*' 
sioned by the death or resignation of any liquidator or liquidators liquidators, 
appointed by the company.^ 

XVI. in case of any company being wound up compulsorily, the Power for 
liquidators may invest any monies for the time being in their hands, or liquidators to 
standing to their credit in the Bank of England, arising from such "^v^*- 
winding up, in government securities, including exchequer biUs.^ 

XVII. In fixing the amount payable by any contributory, in pur- Manner of 
9uance of the Joint Stock Companies Acts or any of them, he shall be making a call, 
debited with the amount of all debts due from him to the company, 
including the amount of the call, and shall be credited with all sums due 

to him from the company on any independent contract or dealing 
between him and the company, and the balance, after making such debit 
and credit as aforesaid, shall be deemed to be the sum due.* 

XVIII. All calls made or to be made on any shareholder or contribu- Calls prove- 
tory, in pursuance of any of the Joint Stock Companies Acts, shall, in the able against 
event of such shareholder or contributory becoming bankrupt or insolvent, insolvent's 
be proveable against his estate.* estates. 

XIX. The sixteenth section of " The Joint Stock Companies Act, Section 16 of 
1867,"^ shall be repealed; and in lieu thereof be it enacted as follows: 20 & 21 Vict, 
the liquidat<)rs shall have power to compromise all calls and liabilities to c 14, re- 
calls, debts, and liabilities capable of resulting in debts, and all claims, J^^^,^ 

* See antey p. 34. 3 ggg ^^^^^ pp, 27, 34, 74. 

^ Sec ante, pp. 30, 76. * See ante, p. 75. 
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Joint Stock 
Companies 
Act, 1856. 

to be sub- 
stituted. 



Prosecution 
of delinquent 
directors in 
the case of 
voluntary 
winding up. 



Prosecution 
of delinquent 
directors, &c., 
in case of 
compulsory 
winding up. 



Application 
of Act to 
existing 
winding up. 



Companies 
may re^ster 



whether present or fatore, certain or contingent, ascertained, or sounding 
only in damages, subsisting or supposed to subsist between the company 
and any contributory or alleged contributory, or other debtor or person 
apprehending liability to the company, upon the receipt of such sums, 
payable at such times, and generally upon such terms as may be agreed 
upon, with power for the liquidators to take any security for the discharge 
of such debts or liabilities, and to give complete discharges in respect of 
all or any such calls, debts, or liabilities ; subject to the proviso, that 
where an order has been made by the court for winding up a company 
compulsorily, or where an order has been made, in pursuance of the said 
nineteenth section, for the continuance of a voluntary winding up, no 
such compromise shall be made, except in accordance with the directions 
of the court, as expressed generaUy in any order made by the court, or 
as given in each particular case, and after giving such notice to creditors, 
or any portion of them, as the court shall direct; and that where a com- 
pany is being wound up altogether voluntarily no such compromise 
shall be efiected, except with the sanction of a special resolution of the 
company, or of a general or particular power delegated to the liquidators 
by a special resolution. ^ 

XX. Where any order is made for winding up a company compul- 
sorily, or for the continuance of a voluntary winding up, subject [to the 
provisions of the said nineteenth section, if it appear in the course of such 
winding up that any past or existing director, manager, public officer, or 
member of such company has been guilty of any ofience in relation to 
the company for which he is criminally responsible, the court may, on 
the application of any person interested in such winding up, or of its 
own motion, direct the official liquidators, or the liquidators, (as the case 
may be,) to institute and conduct a prosecution or prosecutions for such 
offence, and to order the costs and expenses to be paid out of the assets 
of the company.* 

XXI. Where a company is being wound up altogether voluntarily, if 
it appear to the liquidators conducting such winding up that any past or 
existing director, manager, public officer, or member of such company 
has been guilty of any offence in relation to the company for which he is 
criminally responsible, it shall be lawful for the liquidators, wit^i the 
previous sanction of the court, to prosecute such offender, and all ex- 
penses properly incurred by them in such prosecution shall be payable 
out of the assets of the company in priority to all other liabiUties.* 

XXII. This Act shall apply in cases where an order has been already 
made for winding up a company compulsorily, or where an order has 
been made, in pursuance of the nineteenth section, for the continuance 
of a volimtary winding up, or where a company is in the course of being 
wound up altog^her voluntarily. 

XXIII. Any company or copartnership, consisting of seven or more 
persons, having by its constitution a capital of fixed amount, divided into 



^ See wnte, pp. 29, 84, 76. 

^ See ante, pp. 24, 66 ; and 20 & 21 Vict. c. 54, ss. 6, 7, emte. 
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^mres, also of fixed amount, if it legally carried on the bnsiness of Joint Stock 
banking previously to " The Banking Companies Act, 1867," is entitled Companies 
to register itself or to continue registered under " The Joint Stock Bank- ^ct^J858. 
ing Companies Act, 1867," for the purpose of winding up under that f^^ purposes 
Act, and if it legally carried on any other business than banking, of windis^ up, 
except that of insurance, previously to the passing of " The Joint Stock 
Companies Act, 1866," is entitled to register itself or to continue 
registered under " The Joint Stock Companies Act, 1866," or " The Joint 
Stock Companies Acts, 1866, 1867," for the purpose of winding up under 
those Acts.* 

XXIV. This Act shall extend to the provisions of the Joint Stock Application 
Companies Acts, 1866, 1867, incorporated with "The Joint Stock of -^c^ to 
Banking Companies Act, 1857." ""^^ ^''**' 



* See ante, pp. 78^ 81, and the cases of the Northumberland Banking Com- 
pany and Londou and Eastern Banking Corporation^ Law J. 185Q, Sl 3&4» 
356, 457. 
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AN ACT 

TO ENABLE JOINT STOCK BANKING COMPANIES TO BE FORMED 
ON THE PRINCIPLE OP LIMITED LIABILITY, 



[21 & 22 Vict. Cap. 91 J 



Joint Stock 
Banking 
Companies 
Act, 1858. 

Bo much of 20 
& 21 Vict. c. 49 
as prohibits 
banking 
companies 
from being 
registered 
with limited 
liability 
repealed. 

Proviso as to 
bankers issu- 
ing notes. 
R^istration 
of banking 
companies 
not to 
prejudice 
re-registration 
as limited. 

On re-re^stra- 
tion with 
limited lia- 
bility notice 
to be given 
to customers* 



[2nd Attffust, 1858.] 

Whshkas it is expedient to enable banking companies to be formed on 
the principle of limited liability : Be it enacted by, &c., as follows : 

I. So much of the Joint Stock Banking Companies Act, 1857,i as pro- 
hibits a banking company from being formed under that Act with limited 
liability, or ]n*ohibits an existing banking company- from being registered 
under that Act with limited liability, shall be repealed, subject to the fol- 
lowing proviso, that no banking company claiming to issue notes in the 
United Kingdom shall be entitled to limited liability in respect of such 
issue, but shall continue subject to unlimited liability in respect thereof^ 
and that, if necessary, the assets shall be marshalled for the beneiit of the 
general creditors, and the shareholders shall be liable for the whole 
amount of the issue, in addition to the sum for which they would be 
liable as shareholders of a limited company. 

II. The registration of a banking company under the Joint Stock 
Banking Companies Act, 1857, or under any other Act, shall not preju- 
dice the right of such company to register itself again as a limited 
company under the said Joint Stock Banking Companies Act, 1857, and 
the Acts incorporated therewith. 

III. Provided, that every company so registering itself again as a 
limited company, and every existing banking company which shall 
register itself as a limited banking company, shall, at least thirty days 
previous to obtaining a certificate of registration with limited liability, 
give notice that it is intended so to register the same to every person and 
partnership firm who shall have a banking account with the company^ 
and such notice shall be given either by delivering the same to such per- 
son or firm, or leaving the same or putting the same into the post 
addressed to him or them at such address as shall have been last com- 
municated or otherwise become known as his or their address to or by 
the company ; and in case the company shall omit to give any such 



^Awte,^. 81. 
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notice as is hereinbefore required to be given, then as between the com- Joint Stock 
pany or person or persons -only who are for the time being interested in Banking 
the account in respect of which such notice ought to have been given, ^^?^j^^ 

and so far as respects such account and all variations thereof down to the _j 

time at which such notice shall be given, but not further or otherwise, j^ ^gf^uit 
the certificate of registration with limited liability shall have no opera- of notice 
tion. unlimited 

IV. Every limited joint stock banking company shall, before it com- liability to 
mences business, or, if a banking company at the time carrying on busi- ^" ^ ^^- 
ness with unlimited liability, before it avails itself of the provisions of this tomers. 
Act, and also on the first day of February and first day of August in 

every year during which it carries on business, make a statement in banking 
the form contained in the schedule hereto, or as near thereto as circum- jumex a state- 
stances will admit, and a copy of such statement shall be put up in a ment to their 
conspicuous place in the registered office of the company ,'!and in every memorandum 
branch office or place where the banking business of the ^company is ^^ association, 
carried on ; and if default is made in due compliance with the provisions 
of this section, each director shall be liable to a penalty not exceeding 
^y& pounds for every day during which such default^continues, and 
such penalties shall be recovered in a summary manner. 

V. Limited joint stock banking companies shall be_ wound up"in the g^^ limited 
same manner and under the same jurisdiction as that in and under which banking 
joint stock banking companies other than limited are required to be companies 
wound up by the Joint Stock Banking Companies Act, 1857.i ^® *^^ 

^ See ante, p. 81. 
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JkHnt Stock 
Banking 
Companiefl 
Act, 1858. 



SCHEDULE REFERRED TO IN THE FOREGOING ACT. 



• Form qf Statewient to be published by « Limked Joint Stock 
CompMny 

The liability of the shareholders is limited. 

The capital of the eompany is one miUion^ dirided into tea tiioneand 
shares of one hundred pcmnds each. 

The number of shares issued is ten thousand. 

Calls to the amount of twenty pounds per share have been made, 
mnder which the sum of one hundred and eighty diousand pounds has 
been received. 

The liabilities of the company on the first day of January 
{or July) were, £ s. d. 

Notes issued ------ 

Deposits not bearing interest . - . 

Deposits bearing interest - . - - 

Seven day and other bills • - - . 



Total 



The assets of the company on that day were, 

Government securities . . - . 

Bills of exchange - - - - - 

Loans on mortgage .... 

Other loans ..... 

Bank premises ..... 
Other securities, exclusive of unpaid calls on shares 

Total"" 



Dated the first day of February or August, one thousand eight 
hundred and finy-nine. 
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TABLE OP PEES 



ON 



WINDING UP IN BANKRUPTCY. 



1. That the vellum, parchment, or paper upon jrhich every 
document enumerated in the schedule to this rule is written or 
printed, shall bear the stamp duty set opposite to such documents 
respectively in such schedule, and having the word " Bankruptcy'' 
impressed upon every such stamp ; provided that where any such 
document shall consist of more than one sheet, only the first sheet 
thereof shall be impressed with such stamp. 



SCHEDULE. 



£ 



Every petitien to any Court of Bankruptcy in Eng- 
land by a creditor or contributory for the winding 
up a company 

Every order of the Court of Chancery for winding 
up a company which shall direct the subsequent 
proceedings for winding up the same to be had in 
any Court of Bankrupt*^ in England . . 

Every application for search for petition, or other 
proceeding (except search for the appointment of 
any sitting or meeting) 

Every allocatur by any officer of the court for any 
costs, charges, or disbursements where any such 
bill of costs shall not exceed £6 

Exceeding £5 and not exceeding £10 . . 



10 



10 



10 






10 
20 
30 
50 
100 
150 
200 
300 
000 



20 
30 
50 
100 
150 
200 
300 
500 



1 
2 

5 

7 
10 



15 



2. That the official liquidator, or official liquidators, of each 
> company shall, before the audit or passing of his or their account^ 
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110 TcMe of Fees. 

pay into the Rank of England to the credit of the Accountant in 
Bankruptcy to the account intituled " the Chief R^istrar's Ac- 
count," the following per-centage on the gross produce from time 
to time received by him or them of the estate of such company, or 
the calls made on the contributories thereto^ that is to say : — 

£ s. d. 

Upon the first monies of gross produce not 
exceeding £500 6 per Cent. 

Upon all further monies of such gross pro- 
duce above £500, and not exceeding £5000 3 „ 

Upon all farther monies of such gross pro- 
duce above £5000, and not exceeding 
£10,000 2 10 „ 

Upon all further monies of such gross pro- 
duce above £10,000, and not exceeding 
£20,000 10 „ 

Upon all further monies of such gross pro- 
duce above £20,000, and not exceeding 
£30,000 10 „ 

Upon all such further monies of such gross 
produce above £30,000 5 „ 

8. That there shall be paid to the house registrar of the Court 

of Bankruptcy, London, the following fees, that is to say : — 

£ 5. dr. 
For every sitting or meeting under each petition or 

order for winding up a company 10 

For the registry of every such sitting or meeting ..006 
For every search out of office hours in the house 
registrar's office, except by order of a commis- 
sioner . . ..010 

4. That all such fees shall be payable by the same persons 
and at the same times, and shall be in all respects applied, and 
shall be subject to the same practice and orders, as fees of a similar 
character taken in ordinary proceedings in the Court of Bank- 
ruptcy. 

(Signed) CRANWORTH, C. 
Augu8t\$ty 1857. 
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Absconding. See Contributory, 
Acceptance. See SJiare, Tranrferree, 
Accounts. See Evidence. 

mode of keeping and requisites of, 56. See Audit, 
Act. See Private A ct. 
Acts done under repealed statutes, 89. 
Action pending petition for winding up, 101. 
Actions. See Banking Company , Injunction, Leave, Security. 
for dividends, 9. 
stayed on winding up, 24, 100. 
Additional. See Liquidator, 
Address. See Begisfer, 
Administration. See Assets. 
Advertisement. See Company, Costs, Notice. 

for meeting to appoint representative of creditors, 90. 
Aflfairs^of company, examination of, 18. 
expenses of examining into, IB. 
Affidavit of petition for winding up, 23. 
Allottee. See Shareholder, 
Alteration. See Articles, Falsification, Forms, Okjects of Business, Begula^ 

tions. Table B, 
Annual list. See Shareholders, 
Appeal, 94. See Stannaries, 

Application for certificate of incorporation, form of, 67. 
Approval. See Transferree, 
Arbitration, liquidator's powers as to, 30. 
Articles of association, 4, 5, 45, 60. 

copy of, sent to shareholders, 10. 

alteration of, 12, 19, 42. 

illegality of provisions in, 60. 

penalty for not giving copy of, to shareholders, 73. 
Assets, collection of, ^5. See Liquidator, 

of company paid into bank, 27. 

undistributed, paid into chancery, 30. 

in liquidators hands, 36^ 70. 
Assignee. See Official. 

of bankrupt company, 91. 
Assignment by company to creditors, void, 25. 
Association. See Articles, Memorandum, 
Assurance. See Conveyance, 
Attachments. See Execution, 
Attestation. See Articles, Memorandum, 
Attorney. See Power, Solicitor, 
Attorney-general, sanction of, to prosecution, 89. 
Audit of accounts, 57. 
Authentication. See List, Notice. 
Authority to make contracts, borroW; &c., 12, 14, 15. 
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Bailee. See Misdemeanor. 

Balance sheet io Table B., 59. 

Bank, monies to be paid into, 27. 

Banker, when guilty of a misdemeanor, 87. 

Banking Acts saved, 86. 

Banking Company. See Scotland, 

under what Acts regulated, 1. 

how formed, 81, 106. 

winding np of, 81, 106. 

cannot be made bankrupt, 81. 

liability of shareholder in, 81, 83, 106, 107. 

remedy of creditor against, 82. 

option of, as to reg^tering, 82. 

penalty on non-registration of, 82. 

contracts of, before registration, 83. 

proviso as to actions by and against, 88. 

winding up and other Acts not to apply to, 83. 

new constitution o^ 84. 

how affected by regulations in Table B., 84. 

examination of affairs of, 86. 

not registered as such, 86. 

ezistiDg, when not affected by Joint Stock Companies Acts, 

1866, 1857, p. 86. 
notice to customers of, 106. 
statement by, if limited, 107. 
Bankrupt. See Calls, Director, 

Banlcruptcy, commissioners of, to make rules, 32. See Fees. 
winding up may be remitted to court of, 23. 
limited company wound up in court of, 20. 
appointment of liquidators by court of, 74. 
of companies, 1. See Assignee, Banking Company, Compro- 
mise, Winding up. 
Bill. See Discovery, 
Bill of exchange, making and accepting of, 11^ 16. 

official liquidator may draw or accept, 30. 
Board. See Directors. 
Board of Trade. See Registrar. 

power of, as to fees, 6. 
power of, as to company's holding land, 13. 
appointment of inspectors by, 17. 
may alter forms, 19. 
power of, as to altering Table B., 76. 
Bond. See Scotland, 
Bond and disposition, form of, 65. 
Books. See Falsification. 
Books of company made evidence, 27. See Inspection, 

inspection of, in liquidators hands, 36. 
Borrowing on debentures and mortgage, 12, 61. 
Breaches of trust by directors, 6. 
Business. See Company, Olgects, Sxupinding, 
of company, sale of, 44. See Objects, 

Calls, a debt to company, 9. 
indemnity against, 22. 
on contributories, 22, 28, 100. 
made by court, 27. 
made specialty debts, 27. 
in winding up, 36, 100, 109. 
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Index, 

Calls — continued. 

power to make, in Table B., 46. 
payment of, before voting, 50. 
made specialty debts, 74. 
provable against bankrupt's estate, 103. 
Candidates, notice of, for office of director, 54. 
Capital of company, 2, 8. - 

dividends out of, 6, 56. 
alteration of, 12. 
increase of, 13, 48. 

loss of, when a ground for winding up, 23. 
in memorandum to agree with prospectus, 45. 
Casting vote. See Directors, General Meeting. 
Certificate. See Share, Stamp, 

of incorporation, 4, 5, 6, 70, 72. 
of share, 6, 74. See Share, 
to existing company, 42, 78. 
of registration of existing company, 42. 
evidence by, 43. 
Chairman. See General Meeting, 
Chancery. See Court, 

vnnding up in, 20. 
practice of, in winding ap, 31. 
Charter, company under, 2, 39. 
Claim. See Creditor, 
Closing of register of shareholders, 9. 
Commissioners. See Court, Evidence, 
Committee. See Directors, 
Common. See Seal, 

Company. See Banking, Insurance, Name, Registration. 
of what number of persons to consist, 2, 69. 
how formed, 2. 
purpose and objects of, 2, 3, 
incorporation of, 2, 5. 
for mining, 2, 72. See Stannaries, 
under private Act of parliament, 2, 39. 
funds of, alone liable to creditors, 2, 79, 101. 
articles of association for, 4. 
when it may issue shares, 6. 
publication of name of, 11. 
registered office of, 11. 
name of, in notices, bills, &c., 11. 
as to altering constitution of, 12. 
how to make contracts, 14. 
how to accept bill, mortgage, &c., 15. 
examination of affairs of, 17. 
provisions for winding up, 20. 
liabiUtyfordebtsof,21. 
wound up, if less than seven, 22. 
or, if it loses three-fourths of capital, 22. 
suspending business, may be wound up, 22. 
unable to pay debts may be wound up, 22. 
effects of, not to^ disposed of after winding-up order, 24. 
evidence by boofi of, 27. 
order for dissolution of, 31. 
may be voluntarily wound up, 33. 
property of, sold by liquidator, 35. 
in what part of kingdom to be registered, 37. 
completely registered, how affected, 38, 39. 
existing, registration of, 39, 40, 41. 
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Company— continued, 

onder private Act, &c., how affected, 39, 70. 
under deed of settlement, how affected, 39, 42. 
existing, returns to registrars, made b^, 41. 
existing, certiBcate of its registration, 42. 
existing, how affected by regulations in Table B., 42. 
existing, evidence by certificate of incorporation of, 43. 
change in name of, 43. 
cannot adopt new object of business, 44. 
sale of business of, 44. 
what is a trading, 71. 
for a foreign ol^ect, 71. 
cannot buy another company's business, 75. 
completely registered under 7 & 8 Vict. c. 1 10, p. 77. 
not registenng, penalty on, 77. 
existing, certificate of incorporation of, 78. 
may, in what cases, I'egister at any time, 78. 
existing, fees on registration of, 79. 
registration of, for purpose of winding up, 104. 
Completely registered. See Company. 
Compounding with creditors, disqualification from, 53. 
Compromise of debts, 75. See Liquidator, 

with shareholders, 92. See Liquidator, 

binding on creditors, 93. 
Compulsory. See Winding up. 
Constitution of company, as to altering, 12, 19. 
Contract. See Banking Company, Creditors* Shares, Transfer. 
how made, 14. 

with company, by director or solicitor, 42, 53. 
Contribution to payment of company's debts. 21. 

Contributories, liability and rights of, 22, 29, 35. See Calls, Inspection. 
petition for winding up by, 23. 
calls on, 27, 28, 100. " 
appointment of liquidator by, 29. 
in insurance companies, 38. 
about to abscond may be arrested, 73. 
settlement of list of, 91 . 
interpretation of, 97. 
Conveyance by company, 16. See Assignment, 
Conviction, not receivable in evidence, 89. 
Copy. See Articles, Inspection, Memorandum, Special Resolution. 

of documents in registrar's office made evidence, 37. 
Cost-book. See Stannaries, 
Cost-book mining companies, winding up of, 24. 
Costs. See Liquidator, 

on winding up, 24. 
calls for, 27. 

payment of, out of company's (estate, 28. 
from limited company, security, 76. 
up to time of advertisement, 94. 
County court, judge of, a commissioner to receive evidence, 33. 
Court, meaning of, in winding up, 20. 
power of, as to winding up, 24. 
may remit winding up to Court of Bankruj^y, 24. 
may summon persons having company's property, 26. 
may examine persons, 26. 
may make calls, 27, 28. 
may order costs out of company's estate, 28. 
to appoint official liquidator, 28. 
may determine question of title to shares and stock, 73. 
may adopt proceedings under voluntary winding up, 76. 
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Covenant. See Conveyance^ Mortgage. 

Creditor, rights of, 2, 35, 39, 43, 79, 86, 93, 95, 96. See Compromise, Tnspec- 
ti07if Representative. 

remedy of, against company, 21, 23. 

may petition for winding up, 23. 

notice to, to prove claim, 28. 

appointment of liquidator by, 29. 
^ ^ insurance company, 38. 

notice to, of intended compromise, 75. 

of banking company, 81, 82, 83. 

notice to, of scheme of liquidation, 101. 
Customers. See Banking Company. 

Damages. See Rectification, Transfer. 
Date of incorporation, 6. 

of entry in register, 7. 
Debentures, authority to borrow on, 12, 51. 
Debtor to company may be summoned, 25. 
Debts. See Company, Partnership. 
Declaration. See Dividends, List. 

verifying documents and list .of shareholders, &c., 68, 69. 
Decree. See Company^ Creditor, Winding up. 
Deed of settlement. See Company. 

effect of, in controlling directors, 44. 
Deeds. See Power, Scotland. 
Delay in registering transfers, 10. 
Demand served on company by creditor, 23, 
Destroy. See Falsification, Misdemeanor. 
Diminution. See Capital. 
Directors. See Misdemeanor. 

personally liable for fraudulent misstatements, 6, 52. 

duty of, as to dividends, 6, 56. 

personally liable if dividend paid out of capital, 6, 56. - 

borrowing by, 12, 51. 

not to dispose of company's effects after winding-up order, 24. 

falsifying;^ books, 26. 

contracting with company, 42, 53. 

when deemed agents and trustees, 44, 52. 

number and powers of, 51. 

need not be shi^reholdOTS, 51 . , 

disqualifications of, 53. 

rotation' of, 63. 

candidates for office of, notice, 54. 

proceedings of, 54. 

prosecution of, by liquidator, 104. 
Discovery, answer to bill of, 88. 
Disposition. See Scotland. 
Disqu^ification. See Directors. 
Dissolution. See Notice, Voluntary Winding up. 
of company, order for, 31. 
of company reported to registrar, 74. 
Dividends, declaration and payment of, 6, 56. 

action for, 9. 
Documents presented for registration, with application for certificate of incor* 

poration, 67. 
Dublin Gazette. See Notice. 
Duly constituted. See Company. 
Duties. See Directors. 
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Sdinbargh Gazette. See Notice, 
Effects. See Company ^ Winding up. 
Entry. See Falsification, Reginter, 
Equity. See Chancery^ Discovery, 

Eyidence, by certificate of incorporation, 6, 43, 70. See Conviction, Dis- 
covery, 

by certificate of shares, 9. ^ 

by register of shareholders, 10. 

of proceedings at meetiogs, 14. 

by inspector's report, 18. 

by books of company, 27. 

commissioners for receiving of, 33, 05. 

by copy of documents in registrar's office, 37. 
Examination. See Affairs, Court, 
Execution. See Article, Company, Creditor, Memorandum, Winding up, 

within three months of petition, yoid, 26. 
Existing. See Company, Shareholder. 
Expenses. See Affairs. 

of prosecution, 89. 

False statements. See Directot. 

Falsification of books, 26, 88. 

Fees. See Registrar, Rules, Solicitor, 

table of, on registration, 62. 

on registration of existing company, 79, 83. 

in bankruptcy, table of, 109, 
Foreign object, company for, 71, 90. 
Forfeiture of shares, 47. 
Former shareholder. See Shareholder', 
Forms, alteration of, by Board of Trade, 19. 
Fraudulent accounts or statements, a misdemeanor, 88. 

preference, 25. 
Fraudulently selling, &c. property, a misdemeanor, 87. 
Funds. See Company, 

of coippany liable for debts, 21, 81, 82, 101. 

Gain. See OlQects. 

General meeting once a year, 12. 

proceedings at, evidence, 14. 

calling of, by liquidator, 35, 76. 

to consider account of windinic up, 36. 

regulations for, in Table B. 48. 

chairman at, 49. 

Heritable property, 17. 
Holder. See Shareholder, 

Identity. See Name, 

Illegality. See Articles. 

Improper entry. See Register, Rectification, 

Incorporation.* See Certificate, Company, 

effect of, 2, 6. 
Increase in capital, form of notice of, 66. See Capital, 
Indemnity. See Tranrferree. 
InducisB. See Scotland, 
Injunction. See Name. 

to restrain action, 28, 101. 

to restrain company firom adopting new object of business^ 44, 
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loflolvent. See Company, Director , Wirufing up. 

Insolvent company, dividends by, 6. 

Inspection of list of shareholders and summary, 8. 

of register, 9. 

of books in hands of liquidator, 35. 

of documents kept by registrar, 37. 

of register of stockholders, 73. 

of books by creditors and contributories, 95, 101. 
Inspectors, appointment of, 17, 18. 

payment of, 17. 

to report to Board of Trade, 17. 

of affairs of banking companies, 85. 
Institution may be incorporated, 2. 
Instruments. See Deeds^ Legal, 
Insurance companies, how formed, 1. 

winding up of, 1, 20. 
how affected, 38, 98. 
Interdict. See T-junction. 
Invest. See Liquidator. 

Ireland. See Banking Company y Creditor , Lord Chancellor, Winding up. 
provisions for winding up companies in, 20. 

Joinder. See Non^Joinder. 
Joint holders. See Shares. 
Judges. See Advertisement, County Court, Court, Leuve. 

sanction of, to prosecution, 89. 

orders, &c. by, appeal from, 94. 
Judgment. See Company, Creditor, Winding up. 
Jurisdiction. See Bankruptcy, Chancery, Court, Winding up. 

Land. See Licence. 

power to hold, 6, 13. 
Larceny and misdemeanor, 89. 
Lawful purpose of company, 2. See Otjects, 
Leave of judge to sue, 94. 
Legal instruments of company, 14. 
Letter. See Notice. 
Letters patents. See Charter. 
Liability. See Banking Company, Limited, Shareholder, Tram/error. 

of shareholder if company of less than seven pereons, 13. 
Licence to hold lands, form of, 64. 
Limited. See BanUng Company, Name. 

company, publication of name of, 11. 
wound up in bankruptcy, 20. 
how affected by new Acts, 40. 
costs from, 77. 
Limited Liability Act, 1855, repeal of, 38. 

of shareholders, 2, 3, 21 , 106. 
Liquidation, scheme of, 101. 
Liquidator. See Official, Voluntary. 

power of, to recover property in execution, 26. 

books of, made evidence, 27. 

in case of a voluntaiy winding up, 34, 100, 103. 

powers of, 34, 35,103. 

to prepare account of voluntary winding up, 36. 

to permit inspection, 35. 

remuneration to, and costs of, 35, 36. 

assets in the hands of, 36, 76. 

may compromise debts, 75. 
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Liquidator — continued, 

may accept shares for sale of comf any*s pr< perty, 76. 

may call general meeting, 76. 

vacancy in office of, 103. 

may invest monies, 103. 
Lis pendens, 22. 
List. See Contributories, Shareholders. 

of shareholders and stockholders, 41, 73, 79. 
Literary. Soe Institution. " 

London Gazette. See Notice. 
Lord Chancellor to make rules, 31 . 
Warden. See Stannaries. 

Management. See Directors. 
Manager. See Director ^ Misdemeanor. 
Mandamus. See Name. 

to produce register, 9. 
to rectify entry in register, 10. 
Master. Be& Advertisement ^ Judge. 
Meeting. See Advertisement ^ General, 
Memher. See Misdemeanor, Shareholder^ 
Memorandum of association, signing copy of, 2, 4, 5. 

requisites and effect of, 3,4, 5, 8, 44, 
copy of, sent to shareholders, 10, 71. 
with '' articles '' annexed, 60. 
Mining. See Company, Cost Book, Stannaries. 
Mining company, how affected by Act, 72. See Stannaries. 
Minutes. See General Meeting, Registrar. 
Misdemeanor. See Falsification. 

trustees and others, when guilty of, 87. See Expenses. 
not triable at sessions, 89. 
Modify. See Articles, Hegulations. 
Monies paid into bank, 27. 

of shares, 8. 
Mortgage by company, 12, 14. 

form of, 64. 
Mortmain. See Land. 

Name. See Company, Register. 

Name of company, 3, 43. 

Non-joinder of shareholder, 2, 13. See Penalty. 

Notesof banking companies, 106. 

Notice. See Advertisement, Company, General Meeting, Office qf Company. 

Notice of trust disregarded, 8. 

of situation of company's office, 11. 

of increase of capital, 13. 

service of, 18, 68. 

to creditors to prove claims, 28. 

of resolution to wind up, 34. 

of meeting to consider account of winding up, 36. 

of company having been fairly wound up, 36. 

of candidates for office of director, 64. 

of increase in capital, form of, 66. 

of dissolution, form of, 66. 

of conversion of shares into stock, 73. 

to creditors of intended compromise, 75. 

to creditors of scheme of liquidation, 101. ' 

to customers of banking companies, 106. 
Number of partners. See Compafiy. 
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Oath, form of, 17. 

Objects of company's business, 2, 3, 12, 44. 

Occupation. See Register, 

OflSce of company, notice of its situation, 11, 65. 

Officer. See Director, 

Official assignee to be liquidator, 29. ' 

liquidator to collect assets. 25. See Liquidator, 
^ may retain monies, 27. 

appointment of, 29, 72. 

^tyle, duties, and powers of, 29, 30. 

remuneration of, 30. 

when deemed trustee, 30. 

may appoint solicitor, 30. 
Omission. See Register, 
Order. See Winding up, 

for dissolution of company, 31. 

Parliamentary companies. See Railway, 
Partnership. See Company, 
, debts, liability for the whole of, 2, 13. 

Patent. See Charier, 
Penalty on partnerships exceeding a certain number, 2. 

on payment of dividends by insolvent company, 6. 

for not keeping register, sending copy of list and summary, 8. 

on refusing Inspection and copy of register, 9. 

for not publishing company's name, &c., 11. 

for not giving notice of increase of capital, 13. 

for not sending copy of special resolution, 13. 

on less than seven persons carrying on business, 13. 

on not producing books, &c. to inspectors, 17. 

recovery of, 18. 

for falsi6cation of books, 26. 

for not recording dissolution of company, 31. 

for carrying on business if company not registered, 72. 

for not giving notice of converting shares into stock, 73. 

ibr not forwarding to shareholders copy of memorandum, &c., 73. 

on liquidator not reporting dissolution of company, 76. 

on company for not registering, 78. 

on banking company not registering, 82. 
Pereonal estate, shares, 7. 
Petition. See Winding up. 

execution void within three months of^ 26. 
Poll, demand of, 12, 50. 
Post. See Notice, 

Power of attorney by company to execute deeds abroad, 15. See Misdemeanor, 
Powers. See Directors, 

Practice. See Bankruptcy , Chancery , Rules, Stannaries, Winding upy 
Preference. See Fraudulent, 
Printed copy. See Memorandum, 
Priority. See Costs. 
Private Act, company under, 2, 39, 72. 
Proceedings. See Qeneral Meeting, Winding up. 
Process. See Service, 
Profits. See Dividends, 
Prohibition. See Penalty, 
Promissory notes. -See BUls, 
Promoters, position of, 6. 
Property. See Company, Winding up, 
meaning of, 89. 
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Propofttl. See Creditor, 

Prosecution. See AUamey^general, Expeiues, Misdemeanor. 

of directors by liquidator, 104. 
Proxy. See Voting, 
voting by, 61. 

Railway and other companies, how affected, 39. 

Railway company, winding ap of, 20. * 

Reasonable cause, meaning of, 53. 

Receiver. See Misdemeanor, 

may be appointed, 28. 
Rectification. See Register, 

Register of shareholders, entry in, of subscriber of memorandum, 4, 7. 

requisites of, &c., 7, 8. 
of transferree, 9. 

remedy for improper entry in, 9. 
inspection and copy of, 9. 
may be closed, 9. 

evidence by, 10. < 

of stock, 73. 
Registered company. See Office, 
Registrar, has no power over memorandum, 2. 
duties of, and fees to, 3, 5, 6. 
to record copy of special resolution, 12. 
to record increase of capital, 13. 
to record order for winding up, 24. 
to record order for company's dissolution, 31. 
return to, of resolution that company has been fairly wound up, 36. 
appointment, duties and powers of, 36. 
returns to, by existing companies, 40, 41. 
to issue certificate of incorporation, 72. 
to record resolution for converting shares into stock, 73. 
to receive statement of stock, 79. 

to grant certificate of incorporation to existing company, 79. 
Registration. See Company, Begistrar, 
of company, 2, 3. 
fees, 62, 79, 83. 

of completely registered company, 77. 
of existing company, 78. 
of banking company, 82. 
of company for purpose of winding up, 104. 
Regulations. See Articles, Memorandum^ Table B, 

alteration of, 12, 42. 
Remuneration. See LiquitUttor, Official Liquidator, Solicitor. 
Repeal. See Acts done, 

# of 7 & 8 Vict. c. 110, and other statutes, 38, 39. 

of4th section of Joint Stock Companies Act, 1856, p. 71. 

of s. 107 of Joint Stock Companies Act, 1856, p. 77. 

of s. 110 of Joint Stock Coqapanies Act, 1858, p. 78. 

of 8. 113 of Joint Stock Companies Act, 1856, p. 79. 

of s. 2 of Joint Stock Companies Act, 1856, as to banking iom- 

panies, 81. 
of 7 & 8 Vict. c. 113, and 10 Vict. c. 98, p. 84. 
Report. See Inspectors, Voluntary Winding up. 
Representative. See Contributory, 

creditors, 90, 91, 92, 95. See Compromise, 
Requisition. See General Meeting, 
Resolution. See Capital, General Meeting, Special. 

that company has been fairly wound up, 35. 
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Return. See Eegistrar, Besolution. 
Rights. See Creditor, 
Rotation. See Directors, 
Royal. See Charter, 
Rules. See Regulations, 

for winding up, and fees thereon, 31, 32, 33. 

Salary. See Liquidator, Official Liquidator, Solicitor, 

Sale. See Shares, 

Sasines, 16. 

Saving. See Creditor. 

Scheme. See Liquidation, 

Scientific. See Institution, 

Scotland. See Banking Company, Winding up, 

bond and disposition according to the law of, 16. 
disposition in security according to the law of, 17. 
provisions for winding up companies in, 20. 
company unable to pay debt in, 23. 
rules for winding up in, 31 . 

banking companies in, not affected by s. 19, Joint Stock Companies 
Act, 1866, p. 86. 
Scrip. See Shares, Stamp. 
Seal. See Contracts. 

of company, 6. 
Security. See Costs, Official Liquidator. 

by creditor, 96. 
Sequestration. See Execution, 
Service. See Demand, Notice. 

of process in respect to mines in the Stannaries, 32. 
Sessions. See Misdemeanor, 

Share. See Memorandum, Mortgage, Stamp, Stock, Trantfer, 
amount of, 2, 3. 
allotment of, 4, 6. 
described, and sale of^ 6, 8. 
issue of, 6. 
in personal estate, 7. 
acceptance of, 8. 
certificate of, 9. 

indemnity in respect to the transfer of, 22. 
may be accepted by liquidator in selling company's property, 36. 
in hisurance company, 38. 
regulations as to, in Table B., 46. 
forfeiture of, 47. 
may be converted into stock, 72. 
may be accepted on sale of company's property, 76. 
Shareholder. See Banking Company, Contributory, List, Begister, Stock- 
holder, 
liability of, 2, 8, 21, 72, 101, 106. 
non-joinder of, 2, 13, 72. 
signing memorandum of association, 3. 
how a person may become, 4. 
requisites of register of, 7* 
annual list of, with summary, 7. 
statutory definition of, 8. 
list of, to registrar, 41. 
mode of voting by, 60. 
Signatures to the memorandum, 2, 6. 
Solicitor to official liquidator, 30. 

being director of company, 42. 
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special Act. See Private Act, 
Special commissioDero. See Evidence. 
Special resolution to alter regulations, 12, 42. 

copy of, for registrar and shareholders, 18. 
for winding up, 22. 
for voluntary winding up, 34. 
for increase of capital, form of notice of, 66. 
to convert shares into stock, 72. 
Specialty dehts. See CalU, 
Stamp. See Proxy, 

on memorandum and on articles, 5. 
on scrip and share certificates, 6. 
on contract for shares, 8. 
Stannaries, mining company in, 2. 

winding up of company within, 20, 96. 
winding up may he remitted to, 24. 
rules for winding up hy court of, 32. 
service of process as to mines in, 32. 
appeal from, 32. 

jurisdicti(m of, as to mining companies, 72. 
Statement. See Banking Company, 
Statute of frauds. See Contract ^ Shares, 
Staying proceedings. See Winding up. 
Stock, conversion of shares into, 8, 72. 
Stock Exchange, rules of, 8. 
Stockholders, list of^ to registrar, 41 . 

statement of, 79. 
Stock Johhing Act. See Shares, 
Style. See Official Liquidators. 
Subscribers. See Memorandum, 
Suits. See Action. 
Summary. See Inspection, Shareholders, 

of capital and shares, 63. 
Summons. See Notice, 
Surplus, distribution of, 28. 
Suspending business, a ground for winding up, 22. 

Table B., effect of regulations in, on existing company, 42. 

regulations in, 45. 

alteration in, by Board of Trade, 77. 

certain regulations in, to apply to banking companies, 84. 
Title. See Share, 
Trade. See Board, Ol^ects. 
Trading company, number of, 2. 
what is a, 71. 
Transfer. See Business. 

of shares, 8. 

delay in registering, 10. 

not to be made after winding up, 24. 

directors' consent to, 46. 

form of, 64. 
Transferree, indemnity by, to transferror, 22. 

approval of, 46. 
Transferror, liability of, 8. 
Transmission. See Shares. 
Trust. See Notice, 

Trustees. See Directors, Official Liquidator, 
when guilty of a misdemeanor, 87. 
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Ultra vires. See Articles^ Borrowing , Directors y Memorandum, 

Undistributed assets, 30. 

Unlimited company wound up in chancery, 20. 

Vacancy. See Liquidator, 
Verification. See Memorandum, 
Vice-warden. See Stannaries, 
Voluntary. See Winding up. 
Voluntary winding up, 33, 99. 

appointment of liquidator for, 34, 101. 

calls undw, 34. 

rights of contribntories under, 35. 

account thereof, &c., 35, 36. 

report of liquidator where it is not completed, 36. 

not to affect creditors' rights, 36. 

court may adopt proceedings under, 76. 
Votes by shareholders, 50. 
Voting by proxy, 12, 51. 

Warrant for persons having company's property, 26. 

to arrest contributory, 73. 
Winding up. See Liquidator ^-Voluntary. 

of insurance and other companies, 1, 20, 38, 90, 96, 107. 

effect of, on shareholder, 2, 21. 

provisions relating to, 20. 

events to justify court in, 22. 

petition for, 22, 23. 

power of court as to, 24, 

order for, whilst voluntary winding up going on, 24. 

action stayed on order for, 24. 

after order for, company's efibcts not to be disposed of, 24. 

copy of order for, sent to registrar, 24. 

of cost book mining companies, 24. 
• proceedings in, remitted to bankruptcy and stannary courts, 24. 

calls for costs of, 27. 

may be stayed, 28. 

rules for, and for fees therein, 31, 32. 

order for dissolution of company, 31. 

in Stannaries, appeal, 32. 

Acts, 1848, 1849, how far preserved, 38, 39. 

how affected by company's bankruptcy, 95. 

reservation of practice under, 102. 

order for, enforceable in Scotland and Ireland, 102. 

registration of company for purpose of, 104. 

in bankruptcy, table of fees for, 109. 
Witness. See Articles, MemoranduTn. 
Writ. See Notice, 



THE END. 
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